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PTC/SB/82 (01-06) 
Approved for use through 12/31/2008. OMB 0651-0035 
U.S. Patent and Trademark Office; U.S. DEPARTMENT OF COMMERCE 



£52^REVOCATION Ql^OWER OF 
ATTORKIEY * f 



AND 



^ CHANGE OF CORRESPONDENCE ADDRESS 



Application Number 


U9/ /oi » 1 Id \ 


Filing Date 


February 1 ^ , 9001 


First Named Inventor 


Thomas R. Firman 


Art Unit 


2654 


Examiner Name 


Angela A, — Armstrong 


Attorney Docket Number 


10591/003008 J 



I hereby revoke all previous powers of attorney given in the above-identified application. 



I I A Power of Attorney is submitted herewith. 



OR 



I | | hereby appoint the practitioners associated with the Customer Number: 



fx| Please change the correspondence address for the above-identified application to: 



| | The address associated with 
Customer Number: 



OR 



Firm or 

Individual Name 



Address 



City 



Country 



Telephone 



Scott L. Baena, Plan Administrator for Post Effective L&H 



Bilzin, Sumberg, Baena, Price & Axelrod LLP 
200 S. Biscayne Boulevard, Ste. 2500 



Miami 



State 



FL 



| ZiP 3313? 



U.S.A. 



(305) 374-7580 



Email sl^^S) fek.in.Corn 



I am the: 
I I Applicant/Inventor. 



ryi Assignee of record of the entire interest. See 37 CFR 3.71 . 

L- 1 Statement under 187 Cfifi? 373(b) is enclosed (Form PTO/SB/96) 



Signature 



Name 



Date 




IGNATURE of Applicant or Assignee of Record 



Telephone 



NOTE: Signatures of all the inventors or assignees of record of the entire interest or their representative (s) are required. Submit multiple forms if more than one 
signature is required, see below*. 



TJ 



Total of 



forms are submitted. 



This collection of information is required by 37 CFR 1.36. The information is required to obtain or retain a benefit by the public which is to file (and by the USFTO 
to process) an application. Confidentiality is governed by 35 US.C 122 and 37 CFR 1.11 and 1.14. This collection is estimated to take 3 minutes to complete^ 
including gathering, preparing, and submitting the completed application form to the USPTO. Time will vary depending upon the individual case Any commerts 
on the amount of time you require to complete this form and/or suggestions for reducing this burden, steuld sent t 0 J^ 

and Trademark Office, U.S. Department of Commerce, P.O. Box 1450, Alexandria, VA 22313-1450. DO NOT SEND FEES OR COMPLETED FORMS TO THIS 
ADDRESS. SEND TO: Commissioner for Patents, P.O. Box 1450, Alexandria, VA 22313-1450. 



If you need assistance in completing the form, call 1-80Q-PTO91 99 and select option 2 




PTO/SB/96 (09-06) 
Approved for use through 03/31/2007. OMB 0651-0031 
U.S. Patent and Trademark Office; U.S. DEPARTMENT OF COMMERCE 
brk Reduction Act of 1995, no persons are required to respond to a collection of information unless it displays a valid OMB control number. 



STATEMENT UNDER 37 CFR 373(b) 

Applicant/Patent Owner: Scott L Baena. Plan Administrator for Post Effective Date L&H 

Application No./Patent No.: 09/783.725 Filed/Issue Date: February 14. 2001 



Entitled: VOICE CONTROLLED COMPUTER INTERFACE 



Ramp as Applicant ahnv/A , a TnifiteP in Rankmptny 

(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 

states that it is: 

1 ' 0 th6 assi 9 nee °f *h e entire right, title, and interest; or 

2. Q an assignee of less than the entire right, title and interest 

(The extent (by percentage) of its ownership interest is %) 

in the patent application/patent identified above by virtue of either; 

aQ An assignment from the inventor(s) of the patent application/patent identified above. The assignment was recorded 

in the United States Patent and Trademark Office at Reel , Frame , or for which a copy 

thereof is attached. 

OR 

B.{7] A chain of title from the inventor(s), of the patent application/patent identified above, to the current assignee as follows: 



1 . From: Thomas L. Firman 



To: Articulate Systems, Inc. (Assignment) 



The document was recorded in the United States Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 



2. From: Articulate Systems, Inc. 



To: ASI Acquisition Corporation (Assignment) 



The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 



3. From: Articulate Systems, Inc. 



To: ASi Acquisition Corporation (Merger) 



The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

[71 Additional documents in the chain of title are listed on a supplemental sheet. 

[71 As required by 37 CFR 3.73(b)(1 )(i), the documentary evidence of the chain of title from the original owner to the 
assignee was, or concurrently is being, submitted for recordation pursuant to 37 CFR 3.1 1 . 

[NOTE: A separate copy (i.e., a true copy of the original assignment document(s)) must be submitted to Assignment 
Division in accordance with 37 CFR Part 3, to record the assignment in the records of the USPTO. See MPEP 
302.08] 



The undersign 



a A 

sdl (whose Jfefiteis 

MI 



SL 



p^lied below) is authorized to act on behalf of the assignee. 



Prin 



Signature 



Date 



:ed or Typed Name 



Telephone Number 



Title 

This collection of information is required by 37 CFR 3.73(b). The information is required to obtain or retain a benefit by the public which is to file (and by the 
USPTO to process) an application. Confidentiality is governed by 35 U.S.C. 122 and 37 CFR 1.11 and 1.14. This collection is estimated to take 12 minutes to 
complete, including gathering, preparing, and submitting the completed application form to the USPTO. Time will vary depending upon the individual case. Any 
comments on the amount of time you require to complete this form and/or suggestions for reducing this burden, should be sent to the Chief Information Officer, 
U.S. Patent and Trademark Office, U.S. Department of Commerce, P.O, Box 1450, Alexandria, VA 22313-1450. DO NOT SEND FEES OR COMPLETED 
FORMS TO THIS ADDRESS. SEND TO: Commissioner for Patents, P.O. Box 1450, Alexandria, VA 22313-1450. 



If you need assistance in completing the form, call 1-800-PTO-9199 and select option 2. 



Additional documents in the chain of title listed below: 

From: ASI Acquisition Corporation To: fonix/ASI Corporation (Change of Name) 
For which a copy thereof is attached 

From: fonix/ASI Corporation To: Fonix Corporation (Merger) 
For which a copy thereof is attached 

From: Fonix Corporation To: Lernout & Hauspie Speech Products N.V. (Assignment) 
For which a copy thereof is attached 

From: Lernout & Hauspie Speech Products N.V. To: Scott L. Baena, Plan Administrator for 
Post Effective Date L&H (Plan Administration Agreement) 
For which a copy thereof is attached 

From: Lernout & Hauspie Speech Products N.V. To: Scott L. Baena, Plan Administrator for 
Post Effective Date L&H (Official Committee of Unsecured Creditors) 
For which a copy thereof is attached 



From: 



Lernout & Hauspie Speech Products N.V. To: Scott L. Baena, Plan Administrator for 

Post Effective Date L&H (Findings of Fact and Conclusions of Law) 
For which a copy thereof is attached 



ASSIGNMENT 
For valuable consideration, I T^PR 3 . 5 ! «• . 

FIRST MIDDLE INITIAL l-AST 

of P**?-?. 11 .^ P^M???? 1 ** hereby asign 

CITY OR TOWN STATE 

to AHTTCPWVT?. SYSTEMS.,. .INC a 

CAlifPFA^a corporation having a place of business 

a i Cambridge Massachusetts 

and its successors and assigns (collectively hereinafter called "the Assignee"), the 
entire right, title and interest throughout the world in the inventions and improve- 
ments which are the subject of an application for United States Patent 5Stg*HS$i2foiy^K» 
Serial No. 370,779, filed June 23, 1989 

Mftscgayf entitled 

VOICE CONTROLLED, COMPUTER INTERFACE 

this assignment including said application, any and all United States and foreign 
patents granted for any of said inventions or improvements, and the right to claim 
priority based on the filing date of said application under the International Convention 
for the Protection of Industrial Property, the Patent Cooperation Treaty, the European 
Patent Convention, and all other treaties of like purposes; and I authorize the Assignee 
to apply in all countries in my name or in its own name for patents and like rights of 
exclusion and for inventor's certificates for said inventions and improvements; and I 
agree for myself and my heirs, legal representatives and assigns, without further 
compensation to perform such lawful acts and to sign such further applications, 
assignments, Preliminary Statements and other lawful documents as the Assignee 
may reasonably request to effectuate fully this assignment. 

In Witness Whereof. I hereto set my hand and seal at Berkeley 

California this / f? ^ day of y^cA^x $ 19 89 . . . 

aSSmas """ft".™ 1 Fifman 



State of . Califprnia 

County of .•' 



53? 
cn 
o 

5- 



Before me this . . 5*7^ 



day of . 



< 198.9 personally 



appeared 7?.°*?**? R . FIRMAN known to me to be 

the person whose name is subscribed to the foregoing Assignment and acknowledged 
that he executed the same as his free act and deed Jpr the purposes therein contained. 

v — Notary Public 



[Notary's 
seal here] 



RECORDED 
PATCMT £. TRADEMARK OFFICE 



My commission expires: 



DEC 1 1 1999 




ACTING COMMISSIONER, OF 
PATENTS AND TRADEMARK OFFICE 




OFFOM. SEAL 

MARGO N. ROBISON 

NOTARY PUBLIC CALIFORNIA 
ALAMEDA COUNTY 
tfjr ftinw jMi u RMt 7. |9»J 



01/30/01 TUE 16:58 FAX 1)006 
-a{vu mm tAJL an »«» «zui ;KU»> Kwmu r » «• _ ignita 



rtTrrr^grrf^ 1 ^ 



. «, • i Delaware corporation having a place of 

WHEREAS. Articulate Sysujns. ^^^m^hScw 01801 (heremaftcr 
business at 600 West Cumrmngs ^^JJiSSS. and to a patent and certain patent 
-ASSIGNOR"), is the owner of all listed on the attached Schedule of Patent 

applications, and the invennons embodied tnsem. whtcn are 
Property (hereinafter "Patent Property"): aso 

WHEREAS. ASSIZOR - ^^^"^XgZgZZtg 

kt«u/ THPftEFORt for eood and valuable cansiderarion. the receipt of which is hereby 
NOW, THEREFOR*, tor gooo sa« f ASSIGNEE, and to U successors and 

acknowledged, ASSIGNOR hereby ^5^ ^™ ^° ^.p^ and to any and all 

assigns, its full and ^^f^^^ 0 T^. ^ewalTSsions. forcg* 
continuations, continuations m-pan. divmona. P^*" a ™' f id PropcrtY fof lne full 
counterparts, utility models, 'TTTSSSr^^ andZvcr damage, 

term thereof: this assignment anoTaS any claim, action, or cause of action 



Property. 




Systems Inc. 



fpLtnarne)/ T "P / r.fr^f 7 < ^ 
[print title] / _ ffiu r. 



State earffatj*/>Att<ifi/flaS' 
County of 



On Ais ^/ d>y <*j/<pifim&L' l9 ^P? 



Jpmonally appeared 
-7 a ^ j _ who executed the foregoing 

-W (f/./.Ji 

Public 




My Commission. Expires: t//*/? / 



[Notary's Se*l Here] 



01/30/01 TUE 16:59 FAI 0)007 
u/u/uu xu;i* r\x 0X7 000 »KU»> KlUMU r ft ^ «uuo 




J ! Title and Inventor^ 



Country 



Status 



Tvciee Controlled Compute: 
1 Interface 

1 tnvgr^or- Thomas R. rmman 



1 United States I is*"* 



Voice Controlled Computer 
Interlace 

Investor Thomas R. Firman 



Voice Interaction with a 
G«phical User Interface 

I -Inventors: Peter NL Durlach 

J .eiata. 



Application Rata 



U.S. Pat- Mo. 5 J77.303 
Issued December 27. IS 5-1 



United States i Abandoned 



1 



United Sim ! Abandoned 




Auiosatic Assembly of 
Voice Control Information 
Inventor. Thomas R- Finnan 



Voice Controlled Computer 
Inventor: Thomas R. Pinnan 

Voice Controlled Computer 
Interfile 

Inventor: Thomas R. Firman 



United Siciss 



Japan 



Pending 



Pending 



US. Ser. No, 08/200,836. 
continuation of 
J,S. Ser. Mo- O8/165.0:4 



U.S. Ser. Mo. 08/315.2:9. 
abandoned: concinuation of 
U.S. Ser. No. 08/130.09: 



U.S. Scr. No- 08/976.503: 
continuation-in-part or* 
U.S, Ser. Nck 08/647 ,>! 

Appln.No. 166S37/90 



fl/21,^J0 10:17 FAX 617 586 8201 BROWN RUDNICK F & G 0002 



PAGE 1 

State of Delaware 



Office of the Secretary of State 

! EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 
DELAWARE/ DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

" ARTICULATE SYSTEMS , INC . n , A DELAWARE CORPORATION, 
WITH AND INTO "ASI ACQUISITION CORPORATION- UNDER THE NAME 
OF "ASI ACQUISITION CORPORATION" , A CORPORATION ORGANIZED AND 
EXISTING UNDER THE LAWS OF THE STATE OF UTAH, AS RECEIVED AND 
FILED IN THIS OFFICE THE SECOND DAY OF SEPTEMBER, A.D. 1998, AT 
6 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 




2940818 8100M 
981344311 



"Edward J. Freeh Secretary o/ M*te 

9285593 
09-03-98 



AUTHENTICATION: 
DATE: 



^1/21^00 10:17 FAX 617 586 8201 BROWN RUDNICK F & G (g|003 



NO. 310 P-3 

SEP. E.1998 5= 31P« 



CERTIFICATE OF MERGER 
OF 

ARTICULATE SYSTEMS, INC., A DELAWARE CORPORATION 

INTO 

ASI ACQUISITION CORPORATION, A UTAH CORPORATION 

The undersigned corporation HEREBY CERTIFIES THAT: 

1. The name and state of organization of each of the constituent entities of the merger 
are as follows: 

Name STffle, Qf Organization 

Articulate Systems, lac. Delaware 
(the "Merging Company") 

ASI Acquisition Corporation Utan 
(the "Surviving Company") 

2. An Agreement and Plan of Merger providing for the merger of the Merging 
Company whh and into the Surviving Company (the "Merger") has been approved, adopted, 
certified, executed and acknowledged by each constituent corporation in accordance with 
Section 252 of the Delaware General Corporation Law (the "DGCL") and Section 16-10a-ll03 
of the Utah Revised Business Corporation Act. 

3. The " aT r* of the Surviving Company is ASI Acquisition Corporation. The 
Surviving Company is organised under the laws of the State of Utah and will continue its 
corporate existence under the laws of the State of Utah under the name "Jb/ux-Articulate Systems, 
Inc." 

4. The Articles of Incorporation of the Surviving Company, as in effect immediately 
prior to the Merger, but amended to reflect the name change referenced in the above paragraph, 
shall be the Articles of Incorporation of the Surviving Company immediately following the 
Merger. 

5. The executed Agreement and Plan of Merger is on file at the principal place of 
business of the Surviving Company located at 1225 Eaglegate Tower, 60 East South Temple 
Street, Salt Lake Chy. Utah 84111 . 



6. A copy of the Agreement and Plan of Merger will be furnished by the Surviving 
Company on request and without cost, to any stockholder of any constituent entity. 



10:17 FAI 617 586 8201 BROWN RUDNICK F & G @004 

~ ' HO. 310 p - d 



2.199Q 5*31^ 



Temple Street, Salt Lake wqr. wum 



aple Street. Salt ^ cxccuita as of <nc 

IN w ^^^ S ^^^^^w ^Tm^^^^l as^^^^ 0 ^^ person of the Surviving 
/^.dayof September, 1998, oytne™o« 

Company • 

ASI ACQUlSmON CORPORATION 




Name: "TSw«»* v- X M-**-**- 
Title; ^Ssi'***""* 



DOCSa63B670.3 



01/30/01 TUE 17:00 FAX 



@013 



ii'^.'UU 10:13 hAA 017 «J56 8201 BROWN RUDN£CK_ ®002 

01-07-99 16:27 RCVD 



JAN -7 1999 

ARTICLES OF AMENDMENT UU h Oiv. ot Corp. & Comm. Code 

TO THE 

ARTICLES OF INCORPORATION 
OF 

ASI ACQUISITION CORPORATION 
(Hereafter fonlxl 'ASI Corporation) 

c~t4„n 16.10&-1006 of the UtahRevised Business Corporation Act, 

certifies as follows: 

1 The name of the Corporation is ASI Acquisition Corporation. 

is as follows: 



2. 



^TTPT.F.T 
0slarne) 



4. 



The name of the corporation is fonix/ ASI Corporation. 

• . ~a above does not provide for an exchange, 

SSSS^ESS^U* Revised Business Ccpcradon Act m d the 
bylaws of the Corporanon. 

re -w,wi 1998 100 000 shares offhe common stock of the 
There were as of S'^J^W 8 ' ^S^lder of the Corporation was 
Corporation issued and ^^^XT Pursuant to the unanimous written 
^edtovoteinas^^ 

the amendmont specified above. 



c 



(2)014 



DATED this __^)^day of Jan^ 31 ?' 



Oieteafter/WASI Corporation) 




Murdock, Chairman 



STATE OF UTAH ^ 
COUNTY OF SALT LAKE ) 

January, 1999. 




Notary Puti lic 
KIWSTEIIK.IWOW 
so Swim Win Si wi. 9^ «° 

My commission 6w*o* 
March ii.20Qi 



i 
t 
I 



p.* pQF m3m 



01/30/01 TUE 17:00 FAX ® 015 
11/23/00 10:15 FAX 61? 856 8201 BMWJMJWttCK ® 004 



) A- A^* - '* * 

i Utah corporation 
September 3, 1998 



„ to p— ^^^^^ 

, • «i all of the shareholders maoiah 
hereby amended to read as fottov/s. ine » 

C0rP ° ratiOn ' A • ^vee,ecutedthi S con S emresolutionasof 

W WITNESS WHEREOF, the underfed have pouted 
the date first set forth above. 

SHAREHOLDER: 



fonix Corporation 



ion 



Ol/jO/01 TUE 17:01 FAX 
11/21/00 10:18 FAX 617 588 8201 



BROWN RUDNICK F & G 




Q)012 



@1017 



TH« 0.:17 FAX 60X «0 6438 

it-ii ta at «« woi 



D1V OF COBP 
BROW iDBtWICK B05TW 



RECEIVED 

SEP 0 1 899 






ARTICLES OF MERGER 
OF 

^eiit and Snjvivtofi Cbrporrfop) 
AND 

ygnix/AfilCcrporatxon Lrf 
(Subsidiary uid Heaving Cwpoi^ui) 



UtthDNiOfCofp. 
&Conun.Oodi 



^ t« fhis metaer and the rtaw «nderwhich. 

they arettapectivgly otsanJzed are a* fcUw* 



fqyme of Coiporaiipn 

Fonbc Corporation 
Foaix/ASI Corporation. 



State of Incaipownco 



Utah 



v- 



Fooixowns 



^ ofthe issued and outt*^ ***** o£Totdx/ASI Qqpn** 



shall be 



EXPEDITE 



01/f30/01 TUE 17:01 FAX @018 
— — - i>*wTrn *uws%ivn r & g ^ 8)013 



..... (2)003 
J/Bl/M FAX 6X7 S5. «OX BROW 



The Articles oflncarpowuon ofFonix Cfciporax^ as presently existing sfcaUbelb* 
Articles of Ineoipamiaa of the surviving corporation. 

Following the merger, fill oftho issued and ontstaodjag shares of Foobc/ASI Corporation 
shall be canceled. 

The resolution of The Board of Directors ofFonix Corporatioii authorizing and approving 
the merger is attached herao as Exhibit "A." No Bppmval of tbe shareholders Is required sod all 
of The provisions of Section 1 6**l0a- 1103(7) of the Utah Code Axmotsoed have been met 

■ARTICLE SIX 

The Agreement and Plia of Merger adoptadby the Board of Directors ofFonix 
Corporation is attached hereto as Exhibit "B." 

IN WITNESS WHEREOF, Hie undersigned have executed ibis mstrataent as of the 1st 
day af September, .1999. 

FONTX CORPORATION, a Delaware corporation 




Fooix/ASI Corporation, a Utah, corporation 




01/30/01 TUE 17:01 FAX 
ijvzivuu fAZ 017 586 8201 



BROWN RUDNICK F & G 



@ 019 




THO 09:18 PAX Ml B*° 
18:32 FAX "7 l»l 



UT DIV OF CORP 
MLOWK RUDH1CK *DSTOM 



EJ|C05 



Exhibit "A* 

ofFcmacCoiparffioa] 
to execute afld deliver (i) m ^^^^^^Z^T^ of the issued and 

this merger. 



01/30/01 TUE 17:02 FAX 01020 

w^i ooo o<ui OKUflfW KUl>iNlC« F & Cf _ ^_ [g)015 



»/.!/■• THD PAX SOI S30 f US ^ 



n BIV OP COM 



Exhibit "B" 
[Agreement and Flan of Merger] 



01/30/01 THE 17:02 FAX ®°21 

.11/21/00 10:18 PAX 617 588 8201 BROWN RUDNICK P & G ___^^~=- ®° 16 

— --^ " J ftooe 

I— — — w plV OF CORP Bool 



08 • ^,2 TAX 8201 




rTooi x»Y andFotiix/AS! Corporation, a\JB* c°*P« , 

WHEREAS, ss of allof«ieu«i« 

the auvamas ■nwTereci , ">. under and pursuant to me 

i ■pfFa divePate . The MdS** snau 0 



01 Op/01 TUE 17: 02 FAX 

~u"m/0~i0:19 FAX. 617 S86 8201 BROWN RUDNICKJ *JL_^ ^~ - W 

__ . — a< 

-------- ~ ~ " OT B1V 0* COUP aoO» 

" z/99 xHU 0 9 :l« »» "° 84 " BW™ BOSK* 

i. ■ 

. . wUIDi to CA- Can*"*-. iM**™* 

v«i* ta* shanbefce surviving corpora as*g* 4 und* 
v c^« rt ra e law^andt^scpBiate corporate cnsinnc 

die State of Delaware «u. r ^eeed to all oftho ugh*. 

3 SBSfiSsa^ "ptm the Effect^ Dale. Fomx^all buc 

^^erty ofFonix/ASl, and become subject* a* of the resmcnoi*, 
privileges, powers, andpn>p«ty oi 

5 BESS* B» Dm*** of Ponix * tftta Dat * 

. . ^ n *m6. f too 000) issncA and oMtfiodmg shares of Common 
Effective Date, all one hundred thousand (loo.uuuj 

. nriar to the ESectiv. Date, sballbe, for «n pmpc^es. the *», plan,, P 

^ to fb* «* benefits they enjoyed a, employee of iWASI, ^ J 



.2- 



01/30/01 TUE 17:02 FAX 
11/21/UO 10:18 FAZ 617 S88 8201 



BROWN RUDNICK FU 



::^r j.- ^ •■• im 



®013 



@020 



r 



If at i 



» a, Efflwiv* D.te. Fom^ASl «*> "» OTMUMi alWMddoiU*JnS»««» , y ,D 

«toclchoWe».ora«tttt' ^ ^be ewcotedin counterparts, odx of 

TtnruficS WHEREOF. Irftf ger Agre^a* 10 **** been e*e«rtea 



IN WITNESS WHEREOF, 
set feath above, 



jarix/ASl Cdip«aliMW ^ cetpofftioir 




ATTEST. 




YrfBeyMiJon 63 ' Secretary 



01A3Q/01 THE 17:03 FAX 
11/21/00 .10:19 FAX 617 586 8201 



BROWN RUDNICK F & G 



£)024 



ur an of cow 



®008 



aai c 



ATTEST: 




'ones, Secretary 



fonfr Coiporsrlcm. » Delaware corporation 




• 4* 



01/3.0/01 TUE 17:03 FAX 
11/21/00 10:19 FAi 617 386 8201 



0025 

@020 



State of Delaware 5ASE 1 

Office of the Secretary of State 

I, ED«ARD J- FRKHL, SECRETARY OF STAT* OF THE STATE OF 
DEIiAWARE , DO HEREBY CERTIFY THE ATTACKED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF OWNERSHIP, tJBICH MERGES: 
•'FONXX/A5X CORPORATION", A UTAH CORPORATION, 

WITH AMD INTO "FONIX CORPORATION" UNDER THE NAME OF "FONIX 
CORPORATION" , A CORPORATION ORGANIZED AND EXISTING UNDER TBE 
UWS OF TBE STATE OF DELAWARE , AS RECEIVED AND ™ IN THIS 
OFFICE TBE FIRST DAT OF SEPTEMBER, A.D. 1999, AT 3:30 O'CLOCK 

P.M. 

A FILED CO*T OF *HX6 CWlTOM HAS BEE* FORCED *0 THE 
HEW CA5TI*E COOTTPY KBCORDER O* DEfiDS. 



207X107 8X00M 
991366898 




Edward J, Freri, Secretary of State 

9951441 

AUTHENTICATION: 

09-02*99 

DATE: 



©026 

3m 



lg003 

00/01/9* WED 15 VhJ. 



CERTIFICATE OF OWNERSHIP AND MERGER 

of 

Fooix/ASl Corporation 
(A Utah Corporation) 

ittto 

FONTX CORPORATION 
(A Delaware Corporation) 

Pursuant to the provisions of Section 253 of the Delaware General Corporation Law, it is 
hereby certified that 

1. Fonix/ASI Corporation (hereinafter sometimes referred to as the "Subsidiary") is a 
corporation organized and existing under the laws of the State ofUtah, the laws of which permit a 
merger of a corporation of that jurisdiction with a corporation of another jurisdiction. 

2. Foiw OoipuiBlfott (hereinafter sometime referred to as the "Parent") is a corporation 
organized and existing under the laws of the State of Delaware and owns all of the issued and 
outstanding stock of the Subsidiary. 

3. An Agreement and Plan of Merger between the Subsidiary and the Parent has been 
approved, adopted, certified, executed and acknowledged by each of mem in accordance with the 
laws ofthe State of Delaware. . 

4. Fonix Corporation shall be the surviving corporation, which shall be organized under 
the laws ofthe State of Delaware and the certificate of incorporation ofthe surviving corporation 
shall be the certificate of incorporation of Fonix Corporation. 

5. The following is a copy ofthe Resolution adopted on the 26* day of August, 1999, 
by the Board ofDiiectora ofthe Parent to merge the Subsidiary into the Parent: 

WHEREAS, the Directors of Fonix Corporation have approved the merger 
of FomVASI Corporation with and into Fonix Corporation; it is therefore 



* 01/30/01 TUE 17:03 FAX ©027 
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RESOLVED, that the President and Secretary of Fooix O*po™*» 
» auSerized * execute and deliver (i) an . Agnrt | Of Met** » 
srtstortially fto form attached hereto « BUlLA *"?5£ 
SSrV «mene other things, all of the issued and outstanding stock of 

muS ASSESS % * canceled; utah ^ : f 

Me^anS wother certificate or agreements as may be 

Sffi aSaxoxdedaspiovided hy ^ and to do aU acts «M«p 
v^atsoever. within the State of Delaware and the State o f Utah a*d 
tea7y o^approT«iate jurisdiction, nt^sary or proper to effect this 

merger. 

without cost, to any stockholder ofFonix Corporation. 

7. The attfhorfced capital stock of the Subsidiary is 100,000 shares of common stock. 

IN WITNESS WHEREOF, the undersigned, being the President and Chief Executive Officer 
n_J?S5mi tatenfty execute ^Certificate of Ownership and Merger and so certify, 
of Fonrxvorponmon, aces nercoy r»» mu . w. ft*, act and deed and that the facts 

affi rm and acWWge utagprinet *ct and an 

S herein are true, this J^dBy of September, 1999. - 




Thomas. 

President and Chief Executive Officer 

COMMONWEALTH OP MASSACHUSETTS 
COUNTY OP SUFFOLK ^ 

Cotpor^aTa free act and deed for the purr^^rey nta^.^ / 

Notary Public 
My coranjissiott expires: ( 
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PLAN ADMINISTRATION AGREEMENT 

This Plan Administration Agreement (the "Agreement"), dated as of , 

2004, by and between Lernout & Hauspie Speech Products. N.V, (the "Debtor*') and Scott L. 
Baena, as Plan Administrator (the "Plan Administrator"), is executed in connection with the 
Official Committee of Unsecured Creditors of Lernout & Hauspie Speech Products N.V.'s Plan 
of Liquidation for Lernout & Hauspie Speech Products N.V. under Chapter 1 1 of the Bankruptcy 
Code (as same may be amended, the "Plan"), filed on March 11, 2003, in the United States 
Bankruptcy Court for the District of Delaware (the "Court"). Except as otherwise defined herein, 
all capitalized terms contained herein shall have the meanings ascribed to them in the Plan and 
the Litigation Trust Agreement dated of even date herewith. 

WITNESSETH 

WHEREAS, pursuant to the Plan, Post Effective Date L&H will be the successor in 
interest to the Debtor: 

WHEREAS, the Plan provides for, among other things, Distributions of Cash and of 
Litigation Trust Beneficial Interests by Post Effective Date L&H to holders of Allowed Claims; 

WHEREAS, pursuant to the Plan, the Plan Administrator is being appointed as the sole 
officer and director of Post Effective Date L&H to administer the Plan in accordance with its 
applicable terms and this Administration Agreement. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements contained herein and in the Plan, the Debtor and the Plan Administrator agree as 
follows: 

ARTICLE I 

ESTABLISHMENT OF POST EFFECTIVE DATE L&H; 
APPOINTMENT OF PLAN ADMINISTRATOR 

1.1 Appointment of Plan Administrator . Pursuant to the Plan, Post Effective Date 
L&H is the successor in interest to the Debtor, and the Plan Administrator is hereby appointed by 
the Debtor to administer the assets and liabilities of Post Effective Date L&H pursuant to the 
Plan and this Administration Agreement, The Plan Administrator shall be Scott L. Baena (or a 
business organization organized under state law which shall be owned and controlled by Scott L. 
Baena). The Plan Administrator shall be the Estate's responsible person and representative 
pursuant to sections 105, 1123(b)(3)(b), and 1123(b)(6) of the Bankruptcy Code as though the 
sole officer and director of Post Effective Date L&H, subject to the further provisions and terms 
of this Agreement and the Litigation Trust Agreement. The Plan Administrator may 
concurrently serve in the capacity as Litigation Trustee. 

1.2 Title to Transferred Assets . Pursuant to the Plan, the Chapter 11 Assets are 
hereby vested in Post Effective Date L&H as of the Effective Date. From and after the Effective 
Date, Post Effective Date L&H may use, acquire, and dispose of property free of any restrictions 
imposed under the Bankruptcy Code, the Bankruptcy Rules, and the Bankruptcy Court. As of 



the Effective Date, all of the Chapter 11 Assets shall be free and clear of all Claims, Liens and 
interests, except as specifically provided in the Plan or in the Confirmation Order, 

1.3 Assumption of Obligations under the Plan, Pursuant to the Plan, the liabilities 
and obligations to make the Distributions as required under Sections III, IV and V of the Plan are 
hereby assumed by Post Effective Date L&H, which shall have the liability for, and obligation to 
make, all Distributions of Cash, Available Cash, the Litigation Trust Beneficial Interests, or any 
other consideration or securities to be issued or distributed by Post Effective Date L&H under 
the Plan. 

1.4 Functions of Post Effective Date L&H . From and after the Effective Date and in 
accordance with the Plan, Post Effective Date L&H shall continue in existence for the purpose 
of: 

(a) administering the Plan and to take all steps and execute all instruments and 
documents necessary to effectuate the Plan; 

(b) selling or otherwise disposing of the Chapter 1 1 Assets and winding up 
affairs relating to the Chapter 1 1 Assets as expeditiously as reasonably possible; 

(c) taking any actions to liquidate, and maximize the value of, the Chapter 1 1 

Assets; 

(d) assigning all Assigned Causes of Action, and all claims, interests, rights 
and privileges of each of L&H NV relating thereto to the Litigation Trust for enforcement, 
prosecution and settlement by the Litigation Trustee in accordance with the terms of the Plan and 
the Litigation Trust Agreement; provided, however, that Post Effective Date L&H shall retain an 
interest in the Assigned Causes of Action solely to assert a defense to a Claim or Equity Interest 
based upon such Assigned Causes of Action; 

(e) reconciling Claims and resolving Disputed Claims, and administering the 
Claims allowance and disallowance processes as set forth in the Plan, including objecting, 
prosecuting, litigating, reconciling, settling and resolving Claims and Disputed Claims in 
accordance with the Plan; 

(f) cooperating with the Litigation Trustee, the Litigation Trust, and the 
Litigation Monitoring Committee with regard to the pursuit of the Assigned Causes of Action; 

(g) with the advice and consent of the Litigation Monitoring Committee, 
administering the Distributions under the Plan, including (i) making Distributions in accordance 
with the terms of the Plan, (ii) establishing and maintaining the Disputed Claims Reserve, and 
(iii) filing with the Bankruptcy Court semi-annual reports regarding the Distributions to be made 
to the holders of Allowed Claims; 

(h) with the advice and consent of the Litigation Monitoring Committee, 
establishing the Litigation Trust Reserve and the Litigation Monitoring Committee Reserve and 
adjusting the same, when and as provided in Section 7.4 of the Plan, and otherwise complying 
with such Section of the Plan; 
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(i) with the advice and consent of the Litigation Monitoring Committee, establish 
such other reserves as may be necessary to effectuate the Plan. All other amounts not reserved 
pursuant to this Agreement shall be distributed in accordance with the Plan and applicable law. 

(j) taking such other action as may be appropriate to effectuate the Plan. 

ARTICLE II 

UNITS OF BENEFICIAL INTERESTS 

2.1 Identification of Holders of Liquidating Trust Beneficial Interests . On the 
Effective Date or as soon, thereafter as is reasonably practicable, the Plan Administrator shall 
prepare a register in reasonable detail of the holders of Litigation Trust Beneficial Interests 
(including names and addresses of the holders) and deliver the register to the Litigation Trustee. 
Thereafter, the Plan Administrator shall promptly notify the Litigation Trustee of any Disputed 
Claims that become Allowed Claims specifying the extent to which such holder is eligible to 
receive Litigation Trust Beneficial Interests. 

ARTICLE III 

PURPOSE, AUTHORITY, LIMITATION, AND DISTRIBUTIONS 

3,1 Authority of the Plan Administrator . In connection with the administration of 
Post Effective Date L&H, except as set forth in the Plan, the Plan Administrator is authorized to 
perform any and all acts necessary and desirable to accomplish the purposes of Post Effective 
Date L&H. The Plan Administrator shall be deemed to be a representative of the Estate pursuant 
to section 1123(b)(3)(B) of the Bankruptcy Code. Without limiting the foregoing, the Plan 
Administrator shall be expressly authorized to: 

(a) cause Post Effective Date L&H to hold legal title to the Chapter 1 1 Assets 
and/or other property transferred from time to time to Post Effective Date L&H, and assert all 
rights of the holders of Allowed Claims, including but not limited to, collecting any and all Cash 
and other property of the Debtor or Post Effective Date L&H, and voting any claim or interest in 
a case under the Bankruptcy Code and receiving any distribution therein; 

(b) perform the duties, exercise the powers and assert the rights of a trustee 
under Section 704 and 1106 of the Bankruptcy Code (with the benefit of periods of limitation 
applicable to a trustee in bankruptcy), including without limitation, the prosecution of objections 
to Disputed Claims; 

(c) protect and enforce the rights to the Chapter 1 1 Assets by any method 
deemed appropriate including, without limitation, by judicial proceedings or pursuant to any 
applicable bankruptcy, insolvency, moratorium or similar law and general principles of equity; 

(d) compromise, adjust, arbitrate, sue on, or defend, pursue, prosecute, 
abandon, or otherwise deal with and settle claims and Causes of Action in favor of or against the 
Debtor (other than the Assigned Causes of Action) as the Plan Administrator shall deem 
advisable provided the Plan Administrator shall have absolute discretion to pursue or not to 
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pursue any and all claims, rights, defenses, or Causes of Action retained by Post Effective Date 
L&H pursuant to the Plan, in accordance with the best interests of Post Effective Date L&H, as it 
determines in the exercise of its business judgment, and shall have no liability for the outcome of 
its decision and, provided further, the Plan Administrator shall (i) confer with and seek the 
advice of the Litigation Trust Monitoring Committee before abandoning or settling any Cause of 
Action; and (ii) subject to the Curators and the Plan Administrator entering into an agreement, if 
necessary, preserving confidential information and all applicable privileges, consult with and 
make information available to the Curators with respect to (A) any Causes of Action of L&H NV 
against former directors, officers, administrators or administrators in fact of L&H NV, arising 
pursuant to Clause 530 of the "Wetboek Van Vennootschappen" (the Belgian Company Code) 
dated May 7, 1999; (B) any and all Causes of Action arising out of or relating to any criminal 
proceeding imitated against former directors, officers, administrators or administrators in fact of 
L&H NV, including but not limited to, Causes of Action for indemnification; and (C) any and all 
Causes of Action the enforcement, prosecution, litigation or settlement of which either must be 
imitated, or already have been initiated, outside of the jurisdiction of the courts of the United 
States; 

(e) determine and satisfy any and all liabilities created, incurred or assumed 
by Post Effective Date L&H; 

(f) file, if necessary, any and all tax and information returns with respect to 
the Post Effective Date L&H and pay taxes properly payable by the Post Effective Date L&H, if 
any; 

(g) obtain insurance coverage with respect to the liabilities and obligations of 
the Plan Administrator under this Administration Agreement (in the form of an errors and 
omissions policy or otherwise); 

(h) with the advice and consent of the Litigation Monitoring Committee, 
retain such independent law firms as counsel to the Post Effective Date L&H as the Plan 
Administrator in its sole discretion may select (including, without limitation, Bilzin Sumberg 
Baena Price & Axelrod LLP, any successor, or such other law firm in which the Plan 
Administrator may have an interest) to aid in the resolution of any Disputed Claim or related 
claims, and to perform such other functions as may be appropriate in the Plan Administrator's 
sole discretion. The Plan Administrator may commit Post Effective Date L&H to and shall pay 
such independent law firms compensation for services rendered and expenses incurred, in each 
case, to the extent reasonable and documented. A law firm shall not be disqualified from serving 
as independent counsel to Post Effective Date L&H solely because of its retention as counsel to 
the Litigation Trust or its prior retention as counsel to the Debtor; 

(i) with the advice and consent of the Litigation Monitoring Committee, 
retain an independent public accounting firm to perform such reviews and/or audits of the 
financial books and records of Post Effective Date L&H as may be appropriate in the Plan 
Administrator's sole discretion and to prepare and file any tax returns or informational returns for 
Post Effective Date L&H as may be required. The Plan Administrator may commit Post 
Effective Date L&H to and shall pay such independent public accounting firm compensation for 
services rendered and expenses incurred, in each case, to the extent reasonable and documented; 
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(j) execute offsets against Claims as provided for in the Plan; 

(k) assert or waive any privilege or defense on behalf of Post Effective Date 

L&H; 

(1) after consultation with the Litigation Monitoring Committee, retain such 
third parties as the Plan Administrator, in its sole discretion, may deem necessary or appropriate 
to assist the Plan Administrator in carrying out its powers and duties under this Agreement. The 
Plan Administrator may commit Post Effective Date L&H to and shall pay all such person or 
entities compensation for services rendered and expenses incurred, in each case, to the extent 
reasonable and documented, as well as commit Post Effective Date L&H to indemnify, to the 
extent reasonable and necessary, any such parties in connection with the performance of 
services; 

(m) after consultation with the Litigation Monitoring Committee, employ such 
employees as the Plan Administrator, in its sole discretion and as consistent with the purposes of 
the Plan and this Administration Agreement, may deem necessary or appropriate to assist the 
Plan Administrator in carrying out its powers and duties under this Agreement. The Plan 
Administrator may commit Post Effective Date L&H to and shall pay all such employees 
reasonable salary in the amounts it shall determine to be appropriate and any employee benefits 
it may establish pursuant to Section 3.1(n) below. If the Plan Administrator shall employ 
employees pursuant to this Section 3.1(m), the Plan Administrator shall establish payroll 
procedures and pay any and all federal, state or local tax withholding required under applicable 
law with respect to any such employees, and it will take all other actions it deems necessary to 
effectuate the provisions of this Section 3.1 (m); 

(n) after consultation with the Litigation Monitoring Committee, establish and 
adopt or cease to provide employee benefits for the benefit of any employees described in 
Section 3.2(m) above as the Plan Administrator, in its sole discretion and as consistent with the 
purposes of Post Effective Date L&H, may deem necessary or appropriate, including the 
adoption of any group health plan; 

(o) invest any monies held as part of Post Effective Date L&H in accordance 
with the terms of Section 4.5 hereof; 

(p) request any appropriate tax determination; 

(q) seek the examination of any entity under, and subject to, the provisions of 
Bankruptcy Rule 2004; 

(r) wind up affairs of the Debtor as quickly as reasonably practicable, and if 
deemed advisable by the Plan Administrator, dissolve the Debtor. The Plan Administrator shall 
act as the authorized signatory to execute on behalf of Debtor any and all documents necessary to 
accomplish such dissolution; 

(s) take or refrain from taking any and all actions the Plan Administrator 
reasonably deems appropriate for the continuation, protection and maximization of the assets of 
Post Effective Date L&H or to carry out the purposes hereof; 
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(t) pursuant to section 1 1 27(b) of the bankruptcy Code, institute proceedings 
in the Court to remedy any defect or omission or to reconcile any inconsistencies in the Plan, the 
Disclosure Statement approved with respect to the Plan, or the Confirmation Order, and such 
other matters as may be necessary to carry out the purpose and effect of the Plan so long as such 
proceedings do not adversely affect the treatment of holders of Claims under the Plan; and 

(u) take or refrain from taking all such other actions as provided in the Plan. 

3.2 Books and Records . The Plan Administrator shall maintain historical books and 
records relating to the property and income of Post Effective Date L&H and the payment of 
expenses of, and liabilities of claims against or assumed by, Post Effective Date L&H in such 
detail and for such period of time as may be necessary to enable it to make full and proper 
accounting in respect thereof to the holders of Allowed Claims and to comply with applicable 
law. Such books and records shall be maintained on a modified cash or other comprehensive 
basis of accounting necessary to facilitate compliance with the tax reporting requirements of Post 
Effective Date L&H. Except as otherwise may be provided herein, nothing in this Agreement 
requires the Plan Administrator to file any accounting or seek approval of any court with respect 
to the administration of Post Effective Date L&H, or as a condition for managing any payment or 
Distribution out of the Post Effective Date L&H. The Litigation Trustee, the Litigation Trust 
Monitoring Committee, holders of Disputed Claims, the Curators (until the Curators receive the 
Euro Amount, as defined in the Liquidating Trust Agreement) and holders of Allowed Claims 
shall have the right upon ten (10) days' prior written notice delivered to the Plan Administrator to 
inspect such historical books and records, provided that, if reasonably requested, such Persons 
shall have entered into a confidentiality agreement satisfactory in form and substance to the Plan 
Administrator. 

3.3 Additional Powers . Except as otherwise set forth in this Agreement or in the 
Plan, but without prior or further authorization, the Plan Administrator may control and exercise 
authority over the Chapter 11 Assets and any other property of Post Effective Date L&H and 
over the protection, conservation and disposition thereof. No Person dealing with the Post 
Effective Date L&H shall be obligated to inquire into the authority of the Plan Administrator in 
connection with the protection, conservation or disposition of such property. 

3.4 Periodic Distributions of Available Cash and Litigation Trust Beneficial Interests. 
Post Effective Date L&H shall make Distributions as provided under the Plan from the net 
proceeds it has obtained or obtains from the Transfers of the Chapter 11 Assets and from 
distributions made from time to time to it by the Litigation Trustee pursuant to the Litigation 
Trust Agreement. To effect the foregoing, Post Effective Date L&H shall make Distributions of 
Cash, Available Cash, and Litigation Trust Beneficial Interests on account of any portion of, or 
in the full amount of Allowed Claims as soon as reasonably practicable after the Effective Date 
and, thereafter, on the first Business Day of each calendar semester; provided, however, that, 
except with respect to the final Distribution, Post Effective Date L&H shall not make any such 
Distributions unless the amount of Available Cash is in excess of $1,000,000. Such 
Distributions shall continue until Post Effective Date L&H has transferred all of its assets and 
there is no additional Available Cash for Distributions under the Plan. To the extent that the 
Chapter 11 Assets consist of neither Cash nor Cash equivalents, Post Effective Date L&H shall 
endeavor in good faith to distribute such non-Cash consideration in such manner as to give effect 
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to the distribution scheme contemplated under the Plan. Each of the foregoing duties of Post 
Effective Date L&H shall be performed by the Plan Administrator. 

3.5 Withholding . The Plan Administrator may withhold from amounts distributable 
to any Person any and all amounts determined in the Plan Administrator's sole judgment to be 
required by any law, regulation, rule, ruling, directive or other governmental requirement. 

3.6 Manner of Payment or Distribution . If a Distribution shall be in Cash, the Plan 
Administrator shall distribute such Cash by wire, check, or such other method as the Plan 
Administrator deems appropriate under the circumstances. 

3.7 Disputed Claims Reserves . 

(a) On the Effective Date or such later date that Distributions are required to 
be made on account of Allowed Claims, and after making all Distributions required to be made 
on any such date under the Plan, Post Effective Date L&H shall establish a separate Disputed 
Claims Reserve for each of the Classes receiving Distributions under the Plan, each of which 
Disputed Claims Reserves shall be administered by Post Effective Date L&H. Post Effective 
Date L&H shall reserve the Ratable Proportion of all Cash, Available Cash, or other 
Distributions allocated for each Disputed Claim, or such amount as may be agreed by the holder 
of such Claim and Post Effective Date L&H liable on such Claim, or as may otherwise be 
determined by order of the Bankruptcy Court. All Cash, Available Cash, or other Distributions, 
as applicable, allocable to the relevant Class hereunder shall be distributed by Post Effective 
Date L&H to the Disputed Claims Reserve on the Effective Date and on such later dates that 
Distributions are required to be made on account of Allowed Claims. The Disputed Claims 
Reserve shall be closed and extinguished by Post Effective Date L&H upon its determination 
that all Distributions and other dispositions of Cash, Available Cash, or other Distributions 
required to be made under the Plan have been made in accordance with, the terms of the Plan. 
Upon closure of a Disputed Claims Reserve, all Cash and Available Cash (including any Cash 
Investment Yield and any Cash dividends and other Distributions held in such Disputed Claims 
Reserve) shall be subject to redistribution, as appropriate, in accordance with the provisions of 
Section V of the Plan. 

,(b) Post Effective Date L&H shall pay, or cause to be paid, out of the funds 
held in the applicable Disputed Claims Reserve, any tax imposed by any federal, state or local 
taxing authority on the income generated by the funds or property held in such Disputed Claims 
Reserve. Post Effective Date L&H shall file, or cause to be filed, any tax or information return 
related to the Disputed Claims Reserves that is required by any federal, state or local taxing 
authority. 

(c) Each of the foregoing duties of Post Effective Date L&H shall be 
performed by the Plan Administrator. 

3.8 Tax Requirements for Income Generated by Disputed Claims Reserves . Post 
Effective Date L&H shall pay, or cause to be paid, out of the funds held in any of its Disputed 
Claims Reserves, any tax imposed by any federal, state or local taxing authority on the income 
generated by the funds or property held in such Disputed Claims Reserve. Post Effective Date 
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L&H shall file, or cause to be filed, any tax or information return related to its Disputed Claims 
Reserves that is required by any federal, state or local taxing authority. 

3.9 Estimation of Claims . Post Effective Date L&H may, at any time, request that the 
Court estimate any contingent or unliquidated administrative expense claim or Claim, including 
any Belgian Claim or Claim for taxes, to the extent permitted by section 502(c) of the 
Bankruptcy Code regardless of whether L&H NV, the Committee or Post Effective Date L&H 
have previously objected to such claim or whether the Court has ruled on any such objection, and 
the Court shall retain jurisdiction to estimate any claim at any time during litigation concerning 
any objection to any claim, including during the pendency of any appeal relating to any such 
objection. In accordance with the Plan, Belgian Claims shall be transferred to the Chapter 11 
Case, deemed timely filed therein, and subject to administration and allowance solely and 
exclusively in the Chapter 11 Case, The priority and validity of each Belgian Claim will be 
determined solely and exclusively in the Chapter 1 1 Case in accordance with the Bankruptcy 
Code and Bankruptcy Rules. If the Court estimates any contingent or unliquidated Claim, that 
estimated amount shall constitute either the Allowed amount of such Claim or a maximum 
limitation on such Claim, as determined by the Court. If the estimated amount constitutes a 
maximum limitation on such Claim, Post Effective Date L&H may elect to pursue supplemental 
proceedings to object to any ultimate allowance of such Claim. All of the aforementioned claims 
objection, estimation and resolution procedures are cumulative and not necessarily exclusive of 
one another. Claims may be estimated and subsequently compromised, settled, withdrawn or 
resolved by any mechanism approved by the Court. 

3.10 Distributions After Effective Date . Distributions made after the Effective Date 
shall be deemed to have been made on the Effective Date. 

3.11 Fractional Shares , Notwithstanding any other provision of the Plan to the 
contrary, no fractional shares shall be issued pursuant to the Plan. Whenever any payment of a 
fraction of a share under the Plan would otherwise be required, the actual Distribution made shall 
reflect a rounding of such fraction to the nearest whole share (up or down), with half shares or 
more being rounded up and fractions less than half of a share being rounded down. 

3.12 Fractional Cents . Notwithstanding any other provision of the Plan to the contrary, 
no payment of fractional cents shall be made pursuant to the Plan. Whenever any payment of a 
fraction of a cent under the Plan would otherwise be required, the actual Distribution made shall 
reflect a rounding of such fraction to the nearest whole penny (up or down), with half cents or 
more being rounded up and fractions less than half of a cent being rounded down. 

3.13 Distributions . Notwithstanding anything herein to the contrary, if a Distribution 
to be made to a holder of an Allowed Claim on any date for Distributions (other than the final 
Distribution Date) would be $50 or less in the aggregate, no such Distribution will be made to 
that holder unless a request therefor is made in writing to Post Effective Date L&H no later than 
twenty (20) days after the Effective Date. 

3.14 Interest on Claims , Except as specifically provided for in the Plan or the 
Confirmation Order, interest shall not accrue on Claims, and no holder of a Claim shall be 
entitled to interest accruing on or after the Petition Date on any Claim. Interest shall not accrue 
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or be paid on any Disputed Claim in respect of the period from the Petition Date to the date a 
final Distribution is made thereon if and after such Disputed Claim becomes an Allowed Claim. 
Except as expressly provided in the Plan, no pre-petition Claim shall be Allowed to the extent 
that it is for post-petition interest or other similar charges. 

3.15 No Distribution in Excess of Allowed Amount of Claim . Notwithstanding 
anything to the contrary in the Plan, no holder of an Allowed Claim shall receive in respect of 
such Claim any Distribution in excess of the Allowed Amount of such Claim. 

3.16 Setoffs . Except as otherwise provided in the Plan, Post Effective Date L&H may, 
but shall not be required to, setoff against any Claim and the Distributions to be made pursuant to 
the Plan in respect of such Claim, any Claims of any nature whatsoever that the Debtor may have 
against the holder of such Claim, but neither the failure to do so nor the allowance of any Claim- 
under the Plan shall constitute a waiver or release by L&H NV or Post Effective Date L&H of 
any right of setoff any of them may have against the holder of such Claim. 

3.17 Payment of Taxes on Distributions Received Pursuant to Plan . All Persons and 
Entities that receive Distributions under the Plan shall be responsible for reporting and paying, as 
applicable, taxes on account of such Distributions. 

3.18 Allocation of Distributions . Post Effective Date L&H intends first to allocate any 
and all Distributions made with respect to the Claims as a repayment of principal, with the 
excess, if any, thereafter being allocated as a repayment of accrued but unpaid interest. 

3.19 Governmental Reporting Duties . 

(a) Income Tax . The Plan Administrator shall file all appropriate federal, 
state and local income tax returns for Post Effective Date L&H. 

(b) Other. The Plan Administrator shall also file (or cause to be filed) any 
other statements, returns or disclosures relating to Post Effective Date L&H that are required by 
any governmental authority. 

3.20 Compliance with Laws . Any and all Distributions and proceeds of borrowings, if 
any, shall be made in compliance with the Plan and applicable laws, including, but not limited to, 
applicable federal and state securities laws. 

ARTICLE IV 
THE PLAN ADMINISTRATOR 

4.1 Generally , The Plan Administrator's powers are exercisable solely in a fiduciary 
capacity consistent with, and in furtherance of, the purposes of this Agreement and the Plan, and 
the Plan Administrator may deal with the Cash of Post Effective Date L&H for its own account 
as permitted by Section 4.5 hereof. 

4.2 Responsibilities of Plan Administrator . The Plan Administrator shall, in an 
expeditious but orderly manner, make and file objections to and settle, compromise or otherwise 
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resolve Disputed Claims in accordance with the Plan. The Plan Administrator shall file and 
serve a copy of each objection upon the holder of the Disputed Claim to which an objection is 
made, as soon as practicable, but in no event later than (i) one hundred-eighty days after the 
Effective Date, or (ii) such other longer time as may be fixed or extended by the order of the 
Court. Subject to the Plan and this Agreement, after the Effective Date, the Plan Administrator 
may settle or compromise any Disputed Claim. 

4.3 Indemnification of Plan Administrator. The Plan Administrator shall not be 
personally liable in connection with the affairs of the Post Effective Date L&H, whether to the 
holders of Allowed Claims or to any other Person, except for such acts or omissions that 
constitute fraud, willful misconduct, gross negligence or a breach of fiduciary duty. The Plan 
Administrator shall not be personally liable to the holders of Allowed Claims or to any Person 
for the. acts or omissions of any employee or agent of Post Effective Date L&H unless the Plan 
Administrator acted with gross negligence or willful misconduct or in breach of his fiduciary 
duties in the selection, retention, or supervision of such employee or agent of Post Effective Date 
L&H. Except in those situations in which the Plan Administrator is not exonerated of liability as 
aforesaid, the Plan Administrator (including each former Plan Administrator) is hereby 
indemnified by Post Effective Date L&H for, and held harmless by the Post Effective Date L&H 
from and against, and shall be defended in respect of, any and all reasonable and documented 
losses, claims, damages, liabilities or expenses (including, without limitation, attorney fees, 
disbursements, and related expenses) to which the Plan Administrator may become subject in 
connection with any action, suit, proceeding, or investigation brought or threatened against the 
Plan Administrator in its capacity as Plan Administrator, or in any other capacity contemplated 
by this Agreement or the Plan or in connection with any matter arising out of or related to the 
Plan, this Agreement, or the affairs of the Post Effective Date L&H. If the Plan Administrator 
becomes involved in any action, proceeding, or investigation in connection with any matter 
arising out of or in connection with the Plan, this Agreement or the affairs of Post Effective Date 
L&H, the Post Effective Date L&H shall periodically advance or otherwise reimburse on 
demand the Plan Administrator's reasonable and documented legal fees and other expenses 
(including, without limitation, the cost of any investigation and preparation and attorney fees, 
disbursements, and related expenses) incurred in connection therewith, but the Plan 
Administrator shall be required to repay promptly to the Post Effective Date L&H the amount of 
any such advanced or reimbursed expenses paid thereto to the extent that it shall be ultimately 
determined by Final Order that the Plan Administrator engaged in fraud, willful misconduct, or 
gross negligence or acted in breach of his fiduciary duties in connection with the affairs of the 
Post Effective Date L&H with respect to which such expenses were paid. The provisions of this 
Section 4.3 shall remain available to and be binding on any former Plan Administrator or the 
estate of any decedent Plan Administrator. This Section 4.3 shall survive termination of this 
Agreement for any reason, 

4.4 Reliance bv Plan Administrator . Except as otherwise provided in Section 4.3 

hereof: 

(a) the Plan Administrator may rely, and shall be protected in acting upon, 
any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, 
or other paper or document believed by him to be genuine and to have been signed or presented 
by the proper party or parties; 
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(b) the Plan Administrator may consult with any and all professionals to be 
selected by him, and the Plan Administrator shall not be liable for any action taken or omitted to 
be taken by him in accordance with the advice of such professionals; and 

(c) Persons dealing with the Plan Administrator shall look only to the Cash 
and other property of Post Effective Date L&H to satisfy any liability incurred by the Plan 
Administrator to such person in carrying out the terms of this Agreement, and the Plan 
Administrator shall have no personal obligation to satisfy any such liability. 

4.5 Investment and Safekeeping of Assets . All monies and other property received by 
the Plan Administrator shall, until distributed or paid over as herein provided, be held in trust for 
the benefit of the holders of Allowed Claims, and need not be segregated unless and to the extent 
required by law or the Plan. The Plan Administrator shall be under no liability or obligation for 
interest or producing income on any monies received by him hereunder and held for distribution 
or payment to the holders of Allowed Claims, except as such interest or income shall actually be 
received by the Plan Administrator. Investments of any monies held by the Plan Administrator 
shall be administered in view of the manner in which individuals of ordinary prudence, 
discretion and judgment would act in the management of their own affairs; provided , however , 
that the right and power of the Plan Administrator to invest the Cash, the proceeds thereof, or 
any income earned by Post Effective Date L&H, shall be limited to the right and power to invest 
such Cash (pending periodic distribution in accordance with the Plan) in demand and time 
deposits, such as short-term certificates of deposit, in banks or other savings institutions, or other 
temporary liquid investments, such as Treasury bills, consistent with the purposes of Post 
Effective Date L&H. 

4.6 Authorization to Expend Cash . The Plan Administrator may expend Cash (i) as 
reasonably necessary to meet contingent liabilities and to maintain the value of the property of 
Post Effective Date L&H during liquidation, (ii) to pay all administrative expenses of the Post 
Effective Date L&H (including, but not limited to, any taxes imposed on Post Effective Date 
L&H), (hi) to pay the costs and expenses of the Plan Administrator, and (iv) to satisfy all other 
liabilities incurred or assumed by the Post Effective Date L&H (or to which such property is 
otherwise subject) in accordance with this Administration Agreement and the Plan. 

4.7 Expense Reimbursement and Compensation . 

(a) The Cash of Post Effective Date L&H shall be subject to the claims of the 
Plan Administrator, and the Plan Administrator shall be entitled to reimburse itself out of any 
available Cash of Post Effective Date L&H, for his compensation and any actual and 
documented out-of-pocket expenses for any and all loss, liability, expense, or damage which the 
Plan Administrator may sustain in good faith in the exercise and performance of any of the 
powers and duties of the Plan Administrator under this Agreement (subject to Section 4.3). 

(b) As compensation for the performance of his duties, the Plan Administrator 
will be entitled to the compensation set forth in Exhibit A herewith, when and as set forth 
therein. 
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(c) If the Cash of Post Effective Date L&H shall be insufficient to compensate 
and reimburse the Plan Administrator for any amounts to which he is entitled hereunder and if 
the Plan Administrator is unable to borrow sufficient funds for such compensation and/or 
reimbursement in accordance with the terms of this Agreement, the Plan Administrator shall be 
entitled to reduce to Cash that portion of the property of Post Effective Date L&H so as to effect 
such compensation and reimbursement. 

4.8 Payment to Litigation Trustee. The Plan Administrator shall pay the Liquidating 
Trustee any Available Cash which may become payable under Section 3.8 of the Litigation Trust 
Agreement. 

4.9 No Bond . The Plan Administrator shall serve without bond. 

4.10 Confidentiality . The Plan Administrator shall, during the period that he serves as 
Plan Administrator under this Agreement and for a period of twelve (12) months following the 
termination of this Agreement or following its removal or resignation hereunder, hold strictly 
confidential and not use for personal gain any material, non-public information of or pertaining 
to any entity to which any of the assets of Post Effective Date L&H relates or of which it has 
become aware in its capacity as Plan Administrator. 

ARTICLE V 
SUCCESSOR PLAN ADMINISTRATOR 

5.1 Removal . The Plan Administrator may be removed for cause by the affirmative 
vote of twenty-five (25%) of the holders of all Litigation Trust Beneficial Interests. The Plan 
Administrator may be removed without cause by the affirmative vote of seventy-five percent 
(75%) of the holders of Litigation Trust Beneficial Interests. The removal of the Plan 
Administrator pursuant to this Section 5.1 shall become effective on the later to occur of (x) the 
date action is taken to remove the Plan Administrator as aforesaid; or (y) the appointment of a 
successor by the Litigation Monitoring Committee or as otherwise contemplated in Section 5.3 
hereof, and the acceptance by such successor of such appointment. 

5.2 Resignation . The Plan Administrator may resign by giving not less than ninety 
(90) days' prior written notice thereof to the Litigation Trust Monitoring Committee. 

5.3 Appointment of Successor upon Removal. Resignation or Death . If the Plan 
Administrator is removed pursuant to Section 5.1, resigns pursuant to Section 5.2 or dies, the 
Litigation Monitoring Committee may appoint a successor Plan Administrator. If a successor 
Plan Administrator is not appointed or does not accept its appointment pursuant to the preceding 
sentence of this Section 5.3 within seventy-five (75) days following such action for removal, 
delivery of notice of resignation or death of the predecessor Plan Administrator, as the case may 
be, any holder of Litigation Trust Beneficial Interests or the Plan Administrator may petition the 
Court for the appointment of a successor Plan Administrator. 

5.4 Acceptance of Appointment by Successor Plan Administrator . Any successor 
Plan Administrator appointed hereunder shall execute an instrument (i) accepting such 
appointment hereunder (and shall file such acceptance with the Court) and (ii) agreeing to be 
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bound by the provisions of this Agreement and the Plan. Thereupon, such successor Plan 
Administrator shall, without any further act, become vested with alt the estates, properties, rights, 
powers, trust and duties of its predecessor in Post Effective Date L&H with like effect as if 
originally named herein; provided , however , that a removed or resigning Plan Administrator 
shall execute and deliver an instrument, or instruments in a form reasonably satisfactory to the 
predecessor, conveying and transferring to such successor Plan Administrator all the estates, 
properties, rights, powers, and trusts of such predecessor Plan Administrator. 

ARTICLE VI 
CLOSING OF CHAPTER 1 1 CASE 

6,1 Closing of Chapter 1 1 Case . When all Disputed Claims filed against the Chapter 
1 1 Assets become Allowed Claims or have become Disallowed Claims, and all remaining assets 
have been liquidated and converted into Cash, and such Cash has been distributed in accordance 
with the terms of the Plan, or at such earlier time as the Plan Administrator deems appropriate, 
the Plan Administrator shall seek authority from the Court to close the Chapter 1 1 Case in 
accordance with the Bankruptcy Code and the Bankruptcy Rules. If not previously dissolved, at 
such time the Plan Administrator shall dissolve Post Effect Date L&H in accordance with 
appropriate law. 

ARTICLE VII 
AMENDMENT AND WAIVER 

7.1 Amendment and Waiver . Any substantive provision of this Agreement may be 
amended or waived upon notice, hearing and approval of the Court. Technical amendments to 
this Administration Agreement may be made, as necessary to clarify this Agreement or enable 
the Plan Administrator to effectuate the terms of this Agreement, by the Plan Administrator with 
the consent of the Litigation Monitoring Committee. 

ARTICLE VIII 
MISCELLANEOUS PROVISIONS 

8.1 Preservation of Privilege and Defenses . In connection with the rights, claims, and 
Causes of Action that constitute the property of Post Effective L&H, any attorney-client 
privilege, work-product privilege, or other privilege or immunity attaching to any documents or 
communications (whether written or oral) transferred to Post Effective L&H shall vest in the 
Plan Administrator and its representatives, and the Debtor and the Plan Administrator is 
authorized to take all necessary actions to effectuate the transfer of such privileges and available 
defenses. 

8.2 Cooperation . The Debtor maintains document repositories in Danvers, 
Massachusetts (the "US Repository 1 '). In addition, certain documents are maintained in Belgium 
(the "Belgian Repository"), Ownership and control of the US Repository is hereby assigned, 
conveyed and transferred by the Debtor to the Litigation Trust and Post Effective Date L&H; 
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provided, however, the Litigation Trustee and Plan Administrator shall provide the Curators (and 
any party authorized by the Curators) with full and complete access to the contents of the US 
Repository upon reasonable prior notice. The Curators shall provide or cause to be provided to 
the Litigation Trustee and Plan Administrator full and complete access (if in their control) or 
assistance in obtaining access to the contents of the Belgian Repository upon reasonable prior 
notice. 

8.3 Laws as to Construction , This Agreement shall be governed and construed in 
accordance with the laws of the State of New York, without giving effect to rules governing the 
conflict of laws. 

8.4 Severability . If any provision of this Agreement or the application thereof to any 
person or circumstance shall be finally determined by a court of competent jurisdiction to be 
invalid or unenforceable to any extent, the remainder of this Agreement, or the application of 
such provision to persons or circumstances other than those as to which it is held invalid or 
unenforceable, shall not be affected thereby, and such provision of this Agreement shall be valid 
and enforced to the fullest extent permitted by law. 

8.5 Notices , Any notice or other communication hereunder shall be in writing and 
shall be deemed to have been sufficiently given, for all purposes, if deposited, posted prepaid, in 
a post office or letter box addressed to the person for whom such notice is intended: 

If to the Plan Administrator or the Litigation Trustee: 



Scott L. Baena, Esq. 

200 S. Biscayne Blvd., Ste. 2500 

Miami, Florida 33131 

(305) 350-2403 

with a copy to: 

Bilzin Sumberg Baena Price & Axelrod LLP 

200 S. Biscayne Blvd., Ste. 2500 

Miami, Florida 33131 

(305) 350-2421 

Attn: Robert Turken, Esq. 

If to the Litigation Monitoring Committee: 

A. Edwin Matthews 
Fortis Financial Services 
Three Stamford Plaza 
301 Tressor Boulevard 
Stamford, CT 06901-3239 
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Michael Curran 
KBCBankNV 
125 West 55 th Street 
New York, NY 10019 

Albert V. DeLeon 
Dexia New York 
445 Park Avenue, 7 th Floor 
New York, NY 10022 

If to a holder of a Litigation Trust Unit: 

To the name and address set forth on the official register maintained by the Litigation 
Trustee. 

8.6 Headings . The section headings contained in this Agreement are solely for 
convenience of reference and shall not affect the meaning or interpretation of this Agreement or 
of any term or provision hereof 

8.7 Relationship- to the Plan . The principal purpose of this Agreement is to aid in the 
implementation of the Plan and therefore this Agreement incorporates the provisions of the Plan. 
To that end, the Plan Administrator shall have full power and authority to take any action 
consistent with the purpose and provisions of the Plan, and to seek any orders from the Court in 
furtherance of implementation to the Plan and this Administration Agreement. If any provisions 
of this Agreement are found to be inconsistent with the provisions of the Plan, the provisions of 
the Plan shall control. 

8.8 Counterparts; Execution and Delivery by Facsimile . For the purpose of 
facilitating the execution of this Agreement, as herein provided and for other purposes, this 
Agreement may be executed simultaneously in counterparts, each of which counterpart shall be 
deemed to be an original, and all such counterparts shall constitute but one and the same 
instrument. Any original counterpart when executed and transmitted by electronic facsimile 
shall be deem duly delivered to the other party upon confirmation receipt thereof by such other 
party. 
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IN WITNESS WHEREOF, the parties hereto have either executed and acknowledged this 
Administration Agreement, or caused it to be executed and acknowledged on their behalf by 
their duly authorized officers all as of the date first above written. 

Lernout & Hauspie Speech Products N.V., 
As Debtor and Debtor in Possession 1 

By: _ 

Name: . 

Title: _ 



Agreed and Acknowledged: 




1 In accordance with paragraph 35 of the Findings of Fact and Conclusions of Law Relating to, and Order under 
Section 1 129 of the Bankruptcy Code Confirming, The Official Committee of Unsecured Creditors' Plan of 
Liquidation for Lernout & Hauspie Speech Products N. V. under Chapter 1 1 of the Bankruptcy Code, dated May 30, 
2003, this Agreement shall be deemed to be effective without any further action on the pan of L&H NV or Post 
Effective Date L&H. 
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EXHIBIT "A" 

COMPENSATION 

As compensation for services, the Plan Administrator shall receive: 

I $25,000 per month for the initial six month period following the date hereof; and 

ii. After the initial six month period following the date hereof, the Litigation Monitoring 
Committee and the Plan Administrator shall review the compensation set forth in (i) 
above and make adjustments as appropriate. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 



In re: 

LERNOUT & HAUSPIE SPEECH 
PRODUCTS N.V., 

Debtor. 



Chapter 1 1 

Case No. (XM398 (JHW) 



OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF 
LERNOUT & HAUSPIE SPEECH PRODUCTS N.V.'S PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPIE SPEECH PRODUCTS N.V. 
UNDER CHAPTER 1 1 OF THE BANKRUPTCY CODE 



AKIN GUMP STRAUSS HAUER & FELD LLP 

590 Madison Avenue 

New York, New York 10022-2524 

(212)872-1000 

- and - 

M0N2ACK & MONACO, P.A. 

1201 Orange Street 
Wilmington, DE 19801 
(302)656-8162 

Attorneys for the Official Committee of Unsecured 
Creditors of Lernout & Hauspie Speech Products N.V. 



Dated: March 1 3 , 2003 
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THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF 
LERNOUT & HAUSPIE SPEECH PRODUCTS RWS PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPIE SPEECH PRODUCTS N.V. 
UNDER CHAPTER 1 1 OF THE BANKRUPTCY CODE 

The Official Committee of Unsecured Creditors of Lemout & Hauspie Speech 
Products N.V. proposes the following Plan of Liquidation pursuant to the provisions of Chapter 
1 1 of the Bankruptcy Code: 

SECTION I 
DEFINITIONS 

The following tenns, when used in the Plan or any subsequent amendments or 
modifications thereof, shall have the meanings defined below: 

1J "Administrative Expense Claim " means any right to payment constituting 
a cost or expense of administration of the Chapter 11 Case Allowed under sections 503(b) and 
507(a)(1) of the Bankruptcy Code, including, without limitation, (a) any actual and necessary 
costs and expenses of preserving the Chapter 1 1 Assets, (b) any actual and necessary costs and 
expenses of operating the businesses related to the Chapter 13 Assets, (c) any indebtedness or 
obligations incurred or assumed by the Debtor in the ordinary course of business in connection 
with the Chapter 11 Assets, (d) claims for reclamation of the Chapter 11 Assets Allowed in 
accordance with section 546(c)(2) of the Bankruptcy Code pursuant to a Final Order, (e) any 
Professional Fees, whether fixed before or after the Effective Date, (f) any fees or charges 
assessed against and payable by the Estate of the Debtor under section 1930, Chapter 123, title 
28, United States Code, including post-Confirmation Date and post-Effective Date fees and 
charges, and (g) the Indenture Trustees' Fees. No Belgian Priority Claim shall constitute an 
Administrative Expense Claim. 

1 .2 " Affiliate" shall have the meaning ascribed to such term in section 101(2) 
of the Bankruptcy Code. 

1.3 "Allowed 11 means, with reference to any Claim {including any 
Administrative Expense Claim or Belgian Claim) in the Chapter 11 Case, (a) any Claim against 
or Equity Interest in the Debtor, proof of which was filed within the applicable period of 
limitation fixed by the Bankruptcy Court in accordance with Rule 3003(c)(3) of the Bankruptcy 
Rules (i) as to which no objection to the allowance thereof, or action to equitably subordinate or 
otherwise limit recovery with respect thereto, has been interposed within the applicable period of 
limitation fixed by the Plan, the Bankruptcy Code, the Bankruptcy Rules or a Final Order, (ii) as 
to which no action has been commenced to avoid such Claim or Equity Interest within the 
applicable period of limitation fixed by the Plan, or (iii) as to which an objection has been 
interposed, to the extent such Claim or Equity Interest has been allowed (whether in whole or in 
part) by a Final Order, (b) if no proof of Claim was so filed, any Claim against the Debtor which 
has been listed by the Debtor on its Schedules, as liquidated in amount and not disputed or 
contingent (or as to which the applicable proof of Claim has been withdrawn or Disallowed), (c) 
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if no proof of Bquity Interest was so filed, any Equity Interest listed in the consolidated 
stockholders list maintained by L&H NV as of the Record Date, (d) any Claim arising from the 
recovery of property under sections 550 or 553 of the Bankruptcy Code and allowed in 
accordance with section 502(h) of the Bankruptcy Code, (c) any Claim allowed under or 
pursuant to the t erms o f t he P lan, ( 0 w ith r espect t o a n 0 Id C onvertible S ubordinatcd N ores 
Claim, or any portion thereof held by any Person or Entity listed on the Old Convertible 
Subordinated Notes Indenture Trustee's note register in accordance with sections 2.5(a) and 5.2 
of die Old Convertible Subordinated Notes Indenture as of the Record Date, and (g) any Claim to 
the extent that it has been allowed by a Final Order. Unless otherwise specified herein or by 
order of the Bankruptcy Court, "Allowed Claims" shall not, for any purpose under the Plan, 
include interest, penalties or late charges on such Claims from and after the Petition Date. Tn 
addition, "Allowed Claim* shall not include (i) any Claim subject to disallowance in accordance 
with section 502(d) of the Bankruptcy Code, (ii) any Claim allowed solely for the purpose of 
voting to accept or reject the Plan pursuant to an order of the Bankruptcy Court or (iii) any 
Belgian Priority Claim. 

1-4 " Allowed Unsecured Claim Trust Interests " shall have the meaning 
ascribed to such term in Section 5.23(a) of the Plan. 

1.5 " Assigned C auses o f Action " m eans collectively, anv and all Causes of 
Action of L&H NV, including, without limitation, any Causes of Action assigned to the Debtor 
pursuant to the L&H Holdings Plan and pursuant to the Stipulation And Order Between Lemout 
& Hauspic Speech Products N.V. And L&H Holdings USA, Inc, And Baker Parties 
Compromising And Settling Claims, dated January 31, 2002, but with respect to all of the 
foregoing, excluding (i) Causes of Action released in accordance with Section 13.2 of the Plan; 
(ii) any and all Causes of Action settled or resolved in the Plan or pursuant to a Final Order of 
the Bankruptcy Court; and (iii) any Causes of Action asserted against any third party who has 
asserted a Claim against the Debtor unless and until (a) the Plan Administrator has asserted any 
and all of the Debtor's counterclaims against such third purty or rights to setoff or recoupment 
against such third party, including the Debtor's rights under section 502(d) of the Bankruptcy 
Code, and (b) such counterclaims, rights to setoff or recoupment, or rights under section 502(d) 
of the Bankruptcy Code have been determined by a Final Order or otherwise. 

1 . 6 "Assumption And Assi^ment Schedule " means the schedul e of executory 
contracts and unexpired leases designated in the Plan Supplement, as may be the case, 
assumption or assumption and assignment as of the Effective Date of the Plan, pursuant to 
sections 365 and 1123(b)(2) of the Bankruptcy Code and Sections 1 0>l and 10,2 of the Plan. 

1-7 "Available Cash " means at any time, the Cash held by Post Effective Date 
L&H on account of the Chapter 1 1 Assets (including the net proceeds from any sales of Chapter 
11 Assets and any Distributions received, either directly or derivatively, from L&H Holdings 
pursuant to the L&H Holdings Plan or from Reorganized Dictaphone pursuant to the Dictaphone 
Plan), along with the non-cash proceeds of any Chapter 11 Asset Transfers; provided, however , 
that such non-cash proceeds shall include the common stock of Reorganized Dictaphone 
distributed to L&H NV pursuant to the Dictaphone Plan, minus (i) the amount of Cash necessary 
to satisfy or reserve for all Allowed Class 2 Secured Claims, Administrative Expense Claims, 
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Priority Tax Claims, Class 1 Priority Non-Tax Claims, and Cash held in any Disputed Claims 
Reserve, (ii) the amount of Cash determined from time to time by the Plan Administrator to be 
necessary to fund adequately the administration of the Plan and Post Effective Date L&H on and 
after the Effective Date, and (iii) the Litigation Trust Reserve and the Litigation Monitoring 
Committee Reserve, 

1.8 "Avoidance Actions " means any and all avoidance or recovery actions 
under sections 502(d), 542, 544, 545, 547, 548, 549, 550, 55 1 and 553 of the Bankruptcy Code. 

1 .9 " Ballot" means the form or forms distributed to each holder of an impaired 
Claim on which form or forms such holder of a Claim may t among other things, vote to accept or 
reject the Plan. 

1.10 "Bankruptcy Code " means title 1 1 of the United States Code, as amended 
from time to time, as applicable to the Chapler 1 1 Case, as in effect on the Confirmation Date, 

1.11 " Bankruptcy Courc " means the United States Bankruptcy Court for the 
District of Delaware having jurisdiction over die Chapter 11 Case and, to the extent of any 
reference under section 157 of title 28 of the United Stales Code, the unit of such District Court 
under section 151 of the United States Code. 

1.12 " Bankruptcy Rules " means the Federal Rules of Bankruptcy Procedure as 
promulgated by the United States Supreme Court under section 2075, iitfe 28, United States 
Code, and the Local Rules of the Bankruptcy Court, as amended from lime to time and 
applicable to the Chapter 1 1 Case, 

1-13 ' ^Belgian Assets " means the assets attributable to the Debtor's business 
operations in Belgium as determined by the allocation described in more detail in Section IV, M 
of the Disclosure Statement plus an additional 55,091*386 in Cash to be transferred to the 
Curators ibr distribution to Belgian Priority Claims. 

1.14 " Belgian Case" means the Debtor's bankruptcy proceeding currently 
pending in Belgium. 

LIS "Belgian Claims " means general, unsecured claims for \vhich proofs of 
claim (or their functional equivalent under Belgian law) were validly filed in the Belgian Case, 
which claims will be transferred to the Chapter 1 1 Case, deemed timely filed therein, and subject 
to administration and allowance solely and exclusively in the Chapter 1 1 Case. The priority and 
validity of each Belgian Claim will be determined solely and exclusively in the Chapter 1 1 Case 
in accordance with the Bankruptcy Code and Bankruptcy Rules. 

1.16 "Belgian Priority Claims" means claims entitled to priority in the Belgian 
Case including, but not limited to, (i) the claims which are the subject of the Emergency Motion 
Of Lernout & Hauspic Speech Products N.V., Pursuant To 1 1 U.S.C. §§ 105(a), 363(b)(1), And 
503(b), For Entry Of Order Authorizing Payment Of Certain Administrative Expense Claims 
Relating To Post-Petition (A) Statutorily Mandated Employee Payments; (B) Belgian Social 
Security Taxes; (C) Belgian Employee Withholding Taxes; And (D) Belgian Real Estate Taxes 
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filed by L&H NV on March 31, 2003, (ii) »ny claims of a Belgian governmental unit, Rijksdienst 
voor Sociale Zekerheid, Ministerie Vlaamse Gemccnschap,or Ministeric Van Fmancien, (iii) any 
claims for taxes imposed under Belgian law, including, but not limited to, social security tax, real 
estate lax, income tax, wage tax, employee withholding tax, mandatory severance payments* and 
(iv) any professional fee claims relating to the Belgian Case, including, but not limited to, fees 
and expenses of the Curators and the commissioners. The Belgian Priority Claims will not 
participate or receive any consideration under the Plan, T he Belgian Priority Claims will be 
administered solely and exclusively in the Belgian Case. 

1J7 " Belgian Revolving Credit Facility " means that certain Revolving Credit 
Facility Agreement, dated as of May 2, 2000, by and among the Debtor, as the borrower, and the 
Lenders, as the lenders. 

1.18 "Business Day' 1 means any day other than (i) a Saturday, (ii) a Sunday, 
(iii) any other day on which banking institutions in New York, New York arc required or 
authorized to close by law or executive order, and (iv) the Friday after Thanksgiving. 

1.19 "Cash" moans legal lender of the United States of America. When 
applicable, and except as provided in Section 7,4,8 below, the conversion rate among the United 
States Dollar ($) and the Euro (€) shall he the spot conversion rate expressed in Dollars per 
Euro, as published at 10 aan. Eastern Standard Time by the Federal Reserve Bank of New York 
on the Petition Date, 

1.20 " Cash Investment Yield " means the net yield earned by Post Effective 
Date L&H from the investment of Cash held pending distribution in accordance with the 
provisions of the Plan, 

1.21 "Causes of Acrion " means any and all actions, causes of action, liabilities, 
controversies, promises, agreements, obligations, rights, suits, debts, sums of money, damages, 
judgments, claims and demands whatsoever, whether known or unknown, reduced to judgment 
or not reduced lo judgment liquidated or unliquidated, contingent or non-contingent, matured or 
unmatured, disputed or undisputed, secured or unsecured, asscnable directly or derivatively, 
existing or hereafter arising, in law, equity or otherwise, based in whole or in part upon any act 
or omission or other event occurring prior to the Petition Date or during the course of the 
Chapter 11 Case (including through the Effective Date), including, without limitation, the 
Avoidance Actions and any Causes of Action assigned to the Debtor pursuant to the L&H 
Holdings Plan, 

1.22 "Chapter 1 1 Assets" means all of the Debtor's assets other than Belgian 

Assets, 

1.23 " Chanter 11 Case" means the case commenced under Chapter 11 of the 
Bankruptcy Code by -the Debtor pending in the Bankruptcy Court, as referenced by Case No. 00- 
4398 (JHW)> which is consolidated administratively under the same Case Number with the 
chapter 1 1 cases of Dictaphone (No. 0O4397 (JHW)) and L&H Holdings (No. 00-4399 (JHW)). 
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1.24 "Claim " means a claim against the Chapter 11 Assets, whether or not 
asserted, as defined in section 101(5) of the Bankruptcy Code. 

1.25 "Class " means a category of holders of Claims or Equity Interests 
described in Section IV hereof. 

1 .26 " Collateral " means any Chapter II Asset subject to a Lien to secure the 
payment or performance of a Claim, which Lien is not subject to avoidance or otherwise invalid 
under the Bankruptcy Code or olher applicable law. 

L27 " Committee " means the official committee of unsecured creditors 
appointed by the United States Trustee in the chapter 1 1 cases of L&H NV, Dictaphone, and 
L&H Holdings on December 13, 2000 and as reconstituted on February 28, 2001 to represent 
unsecured creditors or L&H NV and L&H Holdings (and, prior to February 28, 2001, also to 
represent the unsecured creditors of Dictaphone), as such committee maybe constituted from 
time to time. Subsequent to the L&H Holdings Plan becoming effective on September 23, 2002, 
the Committee only represents the unsecured creditors of L&H NV. 

1.28 " Common Stock" means the common slock of L&H NV, with no par 
value, authorized and outstanding on the Petition Date, including all rights, claims and interests 
attendant thereto. 

1 .29 " Confirmation Date" means the date on which the Clerk of the Bankruptcy 
Court enters the Confirmation Order on the docket of the Bankruptcy Courr with respect to the 
Chapter 11 Case. 

1 .30 " Confirmation Hearing ' 1 means the hearing held by the Bankruptcy Court 
pursuant to section 1128(a) of the Bankruptcy Code on confirmation of the Plan pursuant to 
section 1 129 of the Bankruptcy Code, as it may be adjourned or continued from lime to time. 

131 "Confirmation Order" means the order of the Bankruptcy Court 
confirming the Plan under section 1 129 of the Bankruptcy Code. 

1.32 " Curators " means the Official Receivers, and any receivers under the 
supervision of the Official Receivers, appointed by the Belgian Court pursuant to the Judgment 
On Petition of the Belgian Court dated October 24, 2001 and October 25, 2001 . 

1.33 "Cure" means the Distribution of Cash, or such other property as may be 
agreed upon by the parties and/or ordered by the Bankruptcy Court, with respect to the 
assumption of an executory contract or unexpired lease, pursuant to section 365(b) of the 
Bankruptcy Code, in an amount equal to all accrued, due and unpaid monetary obligations, 
without interest, or such other amount as may be agreed upon by the parties or ordered by the 
Bankruptcy Court, under such executory contract or unexpired lease, to the extent such 
obligations are enforceable under the Bankruptcy Code and applicable non-bankruptcy law. 

1 .34 "Debtor* means L&H NV. 
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1.35 " Debtor in Possession" means the Debtor in its capacity as debtor in 
possession in the Chapter 1 1 Case under sections 1 107(a) and 1 108 of the Bankruptcy Code. 

L36 " Dictaphone " means Dictaphone Corporation, a Delaware corporation, 
formerly a wholly-owned subsidiary of L&H NV and debtor in possession, which emerged from 
chapter 1 1 case No. 00-4397 (JH W) on March 28, 2002 to become Reorganized Dictaphone. 

137 " Dictaphone Guaranty " means that certain Limited Guaranty, dated as or 
May 30, 2000 and amended and restated on November 8, 2000, of Dictaphone for the benefit of 
the Lenders. 

1.38 " Dictaphone Plan" means the Third Amended Plan Of Reorganization Of 
Dictaphone Corporation Under Chapter 1 1 Of Bankruptcy Code filed on January 3 1 , 2002 in the 
Bankruptcy Court in Dictaphone's chapter 1 J case (No- 00-4397 (JHW)) confinned on March 
13, 2002 and effective on March 28, 2002, including the plan supplement, the schedules and the 
exhibits thereto, either in its present form or as the same may be amended, modified or 
supplemented from time to time in accordance with the terms thereof. 

1.39 "Disallowed Claim" means (a) a Claim, or any portion thereof, that has 
been disallowed by a Final Order or (b) unless scheduled by the Debtor as a fixed, liquidated, 
non-contingent and undisputed Claim, a Claim as to which a proof of Claim filing deadline has 
been established by the Bankruptcy Code, Bankruptcy Rules or Final Order* but for which no 
proof of Claim has been timely filed or deemed timely filed with the Bankruptcy Court pursuant 
to either the Bankruptcy Code or any Final Order. 

L40 " Disclosure Statement" means the disclosure statement relating to the 
Plan, including the exhibits and schedules thereto, as the same may be amended, modified or 
supplemented from time to time, as approved by the Bankmptcy Court pursuant to the 
Disclosure Statement Approval Order. 

1.41 disclosure Statement Approval Date' * means the date on which the Clerk 
of the Bankruptcy Court enters the Disclosure Statement Approval Order on the docket of the 
Bankruptcy Court with respect to the Chapter 11 Case approving the adequacy of the Disclosure 
Statement under section 1 125 of the Bankruptcy Code, 

1 .42 "Disclosure Statement Approval Order" means the Final Order approving, 
among other things, the adequacy of the Disclosure Statement pursuant to section 1 125 of the 
Bankruptcy Code, entered by the Bankruptcy Court on April 10, 20O3. 

L43 "Disputed Claim '' means a Claim, or any portion thereof, that is neither an 
Allowed Claim nor a Disallowed Claim. 

1.44 " Disputed Claims Reserve " means a reserve of Cash, Available Cash, 
Litigation Trust Beneficial Interests, and/or other Distributions under the Plan, established herein 
for, among other things, the payment or other satisfaction of Disputed Claims that become 
Allowed Claims after the Effective Date, which reserve shall be held for the benefit of the 
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holders of Disputed Claims and, except as provided in Section $.5 of the Plan, upon closure of a 
Disputed Claims Reserve, shall not constitute property of the Estate or Post Effective Date L&H. 

1 .45 " Distributions " means the distribution to be made in accordance with the 
Plan of, as the case may be: (a) Cash, <b) Litigation Trust Beneficial Interests, (c) Available 
Cash, and (d) any other consideration distributed to holders of Allowed Claims under the terms 
and provisions of the Plan. 

1 .46 " Effective Dare" means the first Business Day on which (a) all conditions 
precedent set forth in Section 11.2 of the Plan have been satisfied or waived as provided in 
Section 1 1 ,3 of the Plan and (b) no stay of the Confirmation Order is in effect. 

1.47 " Entity " shall have the meaning assigned to such term in section 101(15) 
of the Bankruptcy Code. 

1 .48 "Equity Interest " means, as of the Petition Date, any capital stock or other 
ownership interest in the Debtor, whether or not transferable, and any option, call, warrant or 
right to purchase, sell or subscribe for an ownership interest or other equity security in the 
Debtor, including, but not limited to, (i) the Old Capital Stock of the Debtor and (ii) redemption, 
conversion, exchange, voting, participation, dividend rights and liquidation, preferences relating 
to such Old Capital Stock, 

1-49 " Estate" means, as to the Debtor and for the purposes of the Plan only, the 
Chapter 1 1 Assets. 

1 .50 " Excess Available Cash " shall have the meaning ascribed to such term in 
Section 5.2.3 of the Plan. 

1 .51 "Final Distribution Date " means the final Distribution of Available Cash 
to holders of Allowed Claims after resolution, abandonment or other disposition of all Disputod 
Claims, the liquidation into Cash of all of the Clrapter 1 1 Assets, and the collection of other sums 
due or otherwise remitted or returned to Post Effective Date L&H. 

1 .52 "Final Order" means an order or judgment of the Bankruptcy Court as to 
which the time to appeal, petition for certiorari, or move for reargument or rehearing has expired 
and as to which no appeal, petition for certiorari or other proceedings for reargument or 
rehearing shall then be pending, provided, however, if an appeal, petition for certiorari, 
rcargument or rehearing thereof has been filed or sought^ such order of the Bankruptcy Court 
shall have been affirmed by the highest court to which such order was appealed, or certiorari 
shall have been denied or reargument or rehearing shall have been denied or resulted in no 
modification of such order, and the time to take any further appeal, petition for certiorari or move 
for reargument or rehearing shall have expired; provided, further, that the possibility that a 
motion under Rule 59 or Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule 
under the Bankruptcy Rules, may be filed with respect to such order shall not cause such order 
not to be a Final Order. 
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1,53 " Indenture Trustees' Fees " means the reasonable prcpetition and 
postpctition fees and expenses of Hie PIERS Indenture Trustee and the Old Convertible 
Subordinated Notes Indenture Trustee and their respective counsel as agreed lo by the Plan 
Administrator or as allowed by the Bankruptcy Court, 

1-54 "Intercompany Loan Agreement" means that certain Loan Agreement, 
dated May 5, 2000, in the amount of $173 million between Dictaphone, as borrower, and L&li 
Coordination Centre CV,B,A., as lender, as amended pursuant to that certain Amended and 
Restated Intercompany Loan Agreement dated November 20, 2000, and as may be in effect from 
tunc to time, 

1,55 "Intercompany Loan Agreement Claims" means all Claims against 
Dictaphone asserted in its chapter 1 1 case (No. 00-4397 (JHW)) pending in the Bankruptcy 
Court arising from or under, or relating in any way to, the Intercompany Loan Agreement, 
including approximately (a) S 173 million in principal amount under such Intercompany Loan 
Agreement, (b) S7.9 million in interest under such Intercompany Loan Agreement, and (c) other 
claims that were treated by Dictaphone in the Dictaphone Plan as being included in such 
Intercompany Loan Agreement Claim (although not formally documented undo: the 
Intercompany Loan Agreement), including (i) a claim in the amount of $93 million for expenses 
of L&H NV incurred as a result of the acquisition of Dictaphone, (ii) a claim in the amount of $3 
million for cash advanced lo Dictaphone by L&H NV prior to the commencement of the Chapter 
1 1 Case, and (iii) a claim in the amount of $2.6 million for allocation by L&HNV to Dictaphone 
of overhead charges. 

L56 "L&li Holdings" means L&H Holdings USA, Inc.* a Delaware 
corporation and formerly a debtor and debtor in possession in chapter 1 1 case No, 00-4399 
(JHW) currently pending before the Bankruptcy Court. 

1.57 "L&H Holdings Flan " means die First Amended Plan Of Liquidation Of 
L&H Holdings USA, Inc. Under Chapter 11 Of The Bankruptcy Code, filed in L&H Holdings' 
chapter 1 1 case (No. 00-4399 (JHW)) on April 29, 2002, confirmed by the Bankruptcy Court on 
August 13, 2002, and effective on September 23, 2002, 

1 58 "L&H NV" means Lernout & Hauspie Speech Products N,V„ a 
corporation incorporated under Belgian laws as a Vaamlooze vennootschap" with registered scat 
at Flandere Language Valley, 899 leper, Belgium, registered with the Commercial Registers of 
leper under No. 31.360, Brussels under No, 610,455 and Antweipen under No. 329.244, that is 
the Debtor and Debtor-in-Possession in the Chapter J 1 Case. 

1 .59 "L&H NV Parlies " means, collectively, (a) the Curators, (b) L&H NV and 
Post Effective Dale L&H, (c) the Committee and the present and former members Ihereof, and 
(d) solely in respect of their specific capacities, such directors, officers, agents, attorneys, 
affiliates, employees, accountants, advisors and financial advisors of any of the foregoing who, 
with respect to each of the parties identified in subsections (b) and (c), has served in such 
capacities on or after November 1 , 200L 
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1.60 "Lenders" means those certain financial institutions acting as the lenders 
under the Belgian Revolving Credit Facility, and their respective successors or assigns with 
respect thereto, including Fortis Bank N.V„ KBC Bank N.V., Artesia Banking Corporation N.V., 
Deutsche Bank N.V\, and Dresdner Bank Luxembourg S.A, 

1 .61 " Liabilities" means any and all costs, expenses, actions. Causes of Action, 
suits, c ontroversies, damages, c laims, ] labilities or demands of any nature, whether known or 
unknown, foreseen or unforeseen, existing or hereinafter arising, liquidated or unliquidated, 
matured or not matured, contingent or direct, whether arising at common law, in equity, or under 
any statute, based in whole or in part on any act or omission or other occurrence arising or taking 
place on or prior to the Effective Date relating to the Chapter 1 1 Assets. 

1.62 " Lien 11 shall have the meaning ascribed to such term in section 101 (3?) of 
the Bankruptcy Code (but a lien that has or may be avoided pursuant lo an Avoidance Action 
shall not consiitute a Lion). 

X.63 " Litigation Administrative Costs " shall have the meaning ascribed to such 
term in Section 7.4.8 of the Plan. 

1.64 " Litigation Proceeds " shall have the meaning ascribed to such term in 
Section 7.4-9 of the Plan 

1.65 "Litiaation Trust" means a litigation trust established pursuant to <a) 
Regulation 301.7701 -4(d) of the Regulations of the United States Department of the Treasury 
and (b) Internal Revenue Procedure 94-45, and as a grantor trust, subject to the provisions of 
Subchapter J and Subpart E of the interna) Revenue Code of 1986 (as amended), owned by the 
Trust Beneficiaries as grantors, and to be established in accordance with Section 7 A of the Plan. 

1.66 " Litigation Trust Agreement" means the trust agreement pursuant to 
which the Litigation Trust shall be established, substantially in the fonn contained in the Plan 
Supplement 

167 "Litigation Trust Beneficiary" means a beneficiary of the Litigation Trust. 

1 .68 "Litigation Trustee '* means Scott L. Baena, or any successor appointed by 
the Litigation Monitoring Committee. 

I -69 "Litigation Trust Reserve " shall have the meaning ascribed to such term in 
Section 7.4.7 of the Plan. 

L70 "Litigation Trust Beneficial Interest" means the beneficial interest in the 
Litigation Trust being distributed to holders of certain Classes of Claims, as described in Section 
7.4 of the Plan. 

1.71 "Litigation Monitoring Committee " shall have the meaning ascribed to 
such term in Section 7.4.18 of the Plan. 
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1.72 Litigation Monitoring Committee Reserve" shall have the meaning 
ascribed to such term in Section 7A7 of die Plan. 

1.73 "Litigation Reserve '' shall have the meaning ascribed to such term in 
Section 7.4.1 1 oHhe Plan. 

1 .74 "Maximum Recovery Amount " shall have the meaning ascribed to such 
term in Section 7.4. 1 0(h) of the Plan. 

1.75 " Old Capital Stock " means, with respect to the Debtor, collectively; (a) 
the Common Slock of the Debtor and (b) the Old Stock Options of the Debtor. 

1.76 " Old Convertible Subordinated Notes " means the 8% Convertible 
Subordinated Notes Due 2001, issued under that certain Indenture, daied as of November 20, 
1996, between L&H NV and the Old Convertible Subordinated Notes Indenture Trustee. 

L77 " Old Convertible Subordinated Notes Claims " means all claims 
{including, but not limited io t all Claims), directly or indirectly, against the Debtor arising from 
or under, or relating in any way to, the Old Convertible Subordinated Notes or the Old 
Convertible Subordinated Notes Indenture. 

1.78 " Old Convertible Subordinated Notes Indenture 11 means that certain 
Indenture, dated as of November 20, 1996, between L&H NV and the Old Convertible 
Subordinated Notes Indenture Trustee, as trustee. 

1 .79 "Old Convertible Subordinated Notes Indenture Trustee " means The Bank 
of New York in its capacity as successor indenture trustee under the Old Convertible 
Subordinated Notes Indenture. 

1.80 "Old Stock Options " means any options, warrants or other rights to 
purchase Common Stock of the Debtor, whenever granted, 

J .81 "Person " shall have the meaning ascribed to such teim in section 101(41) 
of the Bankruptcy Code. 

1.82 "Petition Date " means November 29, 2000, the date on which L&H NV 
filed its chapter 11 petition and commenced the Chapter 11 Case, 

1.83 " PEERS Indenture Trustee" means Wilmington Trust Company in its 
capacity as trustee under (a) that certain Multiple Scries Indenture, dated as of May 27, 1998, 
between L&H NV and Wilmington Trust Company, as trustee, and (b) that certain First 
Supplemental Indenture, dated a$ of May 27, 1998, between L&H N V and Wilmington Trust 
Company, as trustee, 

1.84 " PIERS/OId Convertible Subordinated Notes Claims" means, collectively, 
all Old Convertible Subordinated Notes Claims and PIERS Transaction Claims. 
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1.85 "PIERS Transaction Claims '* means claims, including but not limited to 
Claims, against L&H NV based upon, arising from or under, or related to any of the following: 
(a) that certain Multiple Series Indenture, dated as of May 27, 1998, between L&H NV and 
Wilmington Trust Company, as trustee, (b) that certain First Supplemental Indenture, dated as of 
May 27, 1998, between L&H NV and Wilmington Trust Company, as trustee, (c) those certain 
4.75% Convertible Junior Subordinated Debentures due 2008, issued by L&H NV, and (d) any 
guarantee by L&H NV of the 4.75% Preferred Income Equity Securities and 4 ,75% Common 
Securities issued under the foregoing agreements, including under that certain Guarantee 
Agreement, dated as of May 27, 1998, among L&H NV and Wilmington Trust Company. 

L86 "Plan" means the Official Committee Of Unsecured Creditors' Plan Of 
Liquidation For Lemcut & Hauspie Speech Products N.V. Under Chapter 1 1 Of The Bankruptcy 
Code, including the Plan Supplement, the schedules (including the Assumption And Assignment 
Schedule) and exhibits hereto, either in its present form or as the same may be amended, 
modified or supplemented from time to time in accordance with the terms hereof. 

L87 "Plan Administrator" means Scott L Baena. All references to Post 
Effective Dale L&H shall include the Plan Administrator 

1.88 ' Plan Administration Agreement" means the agreement by which the Plan 
Administrator shall be appointed, substantially in Ihe form contained in the Plan Supplement. 

1 .89 " Flan Supplement' ' means the form of documents specified in Section 1 5.6 
of the Plan, which are incorporated herein by reference. 

1-90 " Plan Transactions " means the transactions effectuated or to be 
effectuated on or before the Effective Date pursuant to the terms of the Plan, including, but not 
limited to, the transactions described in Section VII of the Plan. 

1 .91 ' Tost E ffectivc Date L&H " m eans, o n and after I he E ffective Date, the 
successor to L&H NV and the Estate with respect to the Chapter 1 1 Assets (and amy successor 
thereto by merger, consolidation or otherwise). 

1 -92 "Priority Non-Tax Claim" means any Claim of a kind specified in sections 
507(a)(3), (4), (5), (6), (7) or (9) of the Bankruptcy Code, No Belgian Priority Claim shall 
constitute a Priority Non-Tax Claim* 

193 " Priority Tax Claim " means any Claim of a governmental unit of the kind 
specified m sections 502(i) and 507(a)(8) of the Bankruptcy Code. No Belgian Priority Claim 
shall constitute a Priority Tax Claim. 

194 " Professional Fees " means any Claim of a professional, retained in the 
Chapter 1 1 Case, pursuant to sections 327, 328 and 1 103 of the Bankruptcy Code or otherwise, 
for compensation or reimbursement of costs and expenses relating to services incurred prior to 
and including the Effective Date relating to the Chapter 1 1 Assets, when and to the extent any 
such Claim is Allowed by the Bankruptcy Court pursuant to sections 328, 330, 331, 503(b), or 
1 103 of the Bankruptcy Code. 
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1 .95 " Ratable Proportion" means, with reference to any Distribution on account 
of any Allowed Claim in any Class, the ratio (expressed as a percentage) that the amount of such 
Allowed C laim b ears t o t he s ggregatc a mo ant o f A Uowed C laims o f t he s ame C lass p lus a 1! 
Disputed Claims in such Class. 

] ,96 "Record Date" means the record date for determining an entitlement to 
receive Distributions under the Plan on account of Allowed Claims, which with respect to 
holders of Allowed Claims (i) for the initial Distribution Date shall mean the Confirmation Date 
and (ii) for each subsequent Semi-Annual Distribution Date shall mean the twentieth (20) 
Business Day prior to such Semi-Annual Distribution Dale. 

L97 " Reinstated" or "Reinstatement" means leaving unaltered the legal, 
equitable, and contractual rights to which a Claim entitles the holder of such CJaim so as to leave 
such Claim unimpaired in accordance with section 1124 of the Bankruptcy Code, thereby 
entitling (he holder of such Claim to, but not more than, (a) reinstatement of the original maturity 
of the obligations on which such Claim is based, and (b) payment, as provided herein, of an 
amount of Cash consisting solely of the sum of (i) matured but unpaid principal installments, 
without regard to any acceleration of maturity, accruing prior lo the Effective Date, (ii) accrued 
but unpaid interest as of the Petition Date, and (iii) reasonable fees, expenses, and charges, to the 
extent such fees, expenses* and charges are Allowed under the Bankruptcy Code and are 
specifically provided for in the agreement or agreements on which such Claim is based; 
provided, however,, that any contractual right that does not pertain to the payment when due of 
principal and interest on the obligation on which such Claim is based, including, but not limited 
to, financial covenant ratio s ? negative pledge covenants, covenants or restrictions on merger or 
consolidation* and affirmative covenants regarding corporate existence or prohibiting certain 
transactions or actions contemplated by the Plan, or conditioning such transactions or actions on 
certain factors, shall not be required to be reinstated in order to accomplish Reinstatement, 

1.98 "Reorganized Dictaphone * 5 means, after the effective date of the 
Dictaphone Plan (i.e., March 28, 2002), Dictaphone and any successor thereby by merger, 
conso lidat ion or otherwise. 

1-99 " Schedules " means the schedules of assets and liabilities and the 
statements of financial affairs filed with the Bankruptcy Court on or about March 10, 2003 by 
the Debtor under section 521 of the Bankruptcy Code and the Official Bankruptcy Forms of the 
Bankruptcy Rules,, as such schedules and statements existed oa March 11, 2003* or may be 
amended, from time to time, with the prior written consent of the Committee* which consent may 
be withheld by the Committee in its sole and absolute discretion* 

1 .1 00 "Semi- Annual Distribution Date" shall have the meaning ascribed to such 
term in Section 7.2.1(b) of the Plan, 

1. 101 "Secured Claim " means a Claim secured by a Lien on Collateral to the 
extent of the value of the Collateral, as determined in accordance with section 506(a) of the 
Bankruptcy Code, or as otherwise agreed upon in writing by the Plan Administrator and subject 
to the approval of the Bankruptcy Court To the extent that the value of such interest is less than 
the amount of the Claim which has the benefit of such security the unsecured portion of such 
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Claim is an Unsecured Deficiency Claim unless* in any such case, the Class of which such Claim 
is a part makes a valid and timely election under section 11 1 1(b) of the Bankruptcy Code to have 
such Claim treated as a Secured Claim to the extent Allowed, 

1.102 "Securities Art " means the Securities Act of 1933, as amended, and the 
rules and regulations promulgated thereunder. 

t - 103 "Securities Class Actions/Suits " means the pending actions and lawsuits 
relating to the Securities Laws Claims. 

1 . 1 04 " Securities Law C lainT m eaus a C laim ( 1 ) arising from r escission o f a 
purchase or sale of a security of the Debtor or an Affiliate of the Debtor; (2) for damages arising 
from the purchase or sale of such a securiiy; (3) for reimbursement, indemnification, or 
contribution allowed under section 502 of the Bankruptcy Code on account of a Claim for 
damages or rescission arising out of a purchase or sale of a security of the Debtor or an Affiliate 
of the Debtor; or (4) for similar violations of the securities laws, misrepresentations, or any 
similar claim, including, to the extent related to the foregoing or subject to subordination under 
section 510(b) of the Bankruptcy Code, but not limited to, any attorneys' fees, other charges or 
costs incurred in connection with the foregoing, claims for indemnification relating to the 
foregoing, the Securities Class Actions/Suits, and those certain Claims asserted by Stonington 
Capital Partners, Inc., Slonington Capital Appreciation 1994 Fund, L,P. and Stonington Holdings 
LLC, 

LI 05 "Surplus Proceeds " shall have the meaning ascribed to such term in 
Section 7.4.10(b) of the Plan. 

L106 "Transfer ** means any sale, assignment, lease, transfer, encumbrance, 
Lien, exchange, mortgage, pledge, hypothecation or other disposition, or the creation of a 
security interest or encumbrance, in whole or in part. 

1 . 107 "United States Trustee" means the United States Trustee appointed under 
section 591, title 28, United States Code lo serve in the District of Delaware. 

L108 "Unsecured Claim" means any claim that is (i) a Belgian Claim (ii) a 
Claim that is (a) the subject of a timely filed proof of claim, (b) listed in the Schedules (other 
than a claim listed as contingent, disputed or unliquidated), or (c) Allowed by a Final Order, and 
(iii) not an Administrative Expense Claim, Secured Claim, Priority Tax Claim, Priority Non-Tax 
Claim, PIERS/Old Convertible Subordinated Notes Claim, Belgian Priority Claim, or Securities 
Law Claim, 

1.109 " Unsecured Deficiency Claim " means, with reference to a Claim secured 
by a Lien against Collateral, an amount equal to the difference between (a) the aggregate amount 
of such Claim after giving effect to the operation of section llli(bXl)(A) of the Bankruptcy 
Code and (b) the amount of such Claim that is a Secured Claim; provided, however, that, in the 
event that the Class in which such Secured Claim is classified makes the election under section 
1 1 1 1(b)(2) of the Bankruptcy Code in accordance with Rule 3014 of the Bankruptcy Rules, the 
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Unsecured Deficiency Claim otherwise relating to such Secured Claim shall be extinguished An 
Unsecured Deficiency Claim is an Unsecured Claim. 

1.110 " Voting Deadline " means the date set by fhc Bankruptcy Court pursuant to 
the Disclosure Statement Approval Order by which all Ballots for acceptance or rejection of the 
Plan must he received by the Committee or the Bankruptcy Court appointed balloting agent. 

SECTION 11 

INTERPRETATION; APPLICATION OF 
DEFINITIONS, RULES OF CONSTRUCTION AND COMPUTATION OF TIME 

Wherever from the context it appears appropriate, each term staled in either the 
singular or the plural shall include both the singular and the plural, and pronouns stated in the 
masculine, feminine or neuter gender shall include the masculine, feminine and neuter- For 
purposes of the Plan (a) any reference in die Plan to a contract, instrument, release, indenture, or 
other agreement or document being in a particular form or on particular terms and conditions 
means that such document shall be substantially in such form or substantially on such terms and 
conditions* (b) any reference in the Plan to an existing document or exhibit filed or to be fded 
means such document or exhibit as it may have been or may be amended, modified, or 
supplemented and (c) unless otherwise specified, all references in the Plan to Sections, Articles, 
and Exhibits are references to Sections, Articles, and Exhibits of or to the Plan, The words 
"herein," "hereof* "hereto," "hereunder," and other words of similar meaning refer to the Plan 
as a whole and not to any particular section, subsection or clause contained in the Plan. A 
capitalized term used herein that is not defined herein shall have the meaning assigned to that 
term in the Bankruptcy Code or in the exhibits hereto. The rules of construction contained in 
section 102 of the Bankruptcy Code shall apply to the construction of the Plan, The headings in 
the Plan are for convenience of reference only and shall not limit or otherwise affect the 
provisions of the Plan. Unless otherwise indicated herein, all references to dollars means United 
States dollars. In computing any period of time prescribed or allowed by the Plan, unless 
otherwise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall apply. 

SECTION ID 

PAYMENT OF ADMINISTRATIVE 
EXPENSE CLAIMS, PRIORITY TAX CLAIMS AND OTHER UNCLASSIFIED CLAIMS 

3.1 Administrative Expense Claims Each holder of an Allowed 
Administrative Expense Claim shall be paid Cash in full by Post Effective Date L&H, (i) upon 
the Effective Date or as soon as practicable thereafter, (ii) as soon as practicable after such Claim 
becomes an Allowed Administrative Expense Claim if the date of allowance is later than the 
Effective Date, or <ni) upon such other terms as maybe mutually agreed upon between such 
holder of an Allowed Administrative Expense Claim and Post Effective Date L&H; provided, 
however, that aJI post-Effective Date professional fees and related expenses accrued by 
Professionals in connection with the Plan and the Chapter II Assets shall be paid by Post 
Effective Date L&H within ten (10) Business Days of the submission by any Professional of an 
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invoice to Post Effective Date L&H, In the event thai Post Effective Date L&H objects to the 
payment of a Professional's post-Effective Date invoice, in whole or part, and the parties cannot 
resolve such objection after good faith negotiation, the Bankruptcy Court shall retain jurisdiction 
to review the disputed invoice and make a determination as to the extant to which the invoice 
shall be paid by Post Effective Dale L&H, 

3.2 Priority Tax Claims On the Effective Date or as soon as practicable 
thereafter, or as soon as practicable after such Claim becomes an Allowed Claim if the date of 
allowance is later than the Effective Dale, a holder of an Allowed Priority Tax Claim shall be 
entitled to receive in lull satisfaction, settlement, and release of, and in exchange for such 
Allowed Priority Tax Claim (a) deferred Cash payments in an aggregate principal amount equal 
to the amount of such Allowed Priority Tax Claim plus interest, to the extent required under 
applicable law, on the unpaid portion thereof at the legal rate of interest (excluding any default 
interest r ate), o r, i n t he absence o f a 1 egal rate of i nterest, a t a rate o f four p ercent ( 4%) p er 
annum, from the Effective Date through the date of payment thereof, which date shall noi extend 
beyond the sixth anniversary of the Effective Date, or (b> such other treatment as to which Post- 
Effective Date L&H and such holder shall have agreed upon in writing, with the approval of the 
Bankruptcy Court. If deferred Cash payments are made to a holder of an Allowed Priority Tax 
Claim, the remaining unpaid portion of such Allowed Claim shall be paid on or before the sixth 
anniversary of the Effective Date, together with any accrued and unpaid interest to the date of 
payment; provided, however, that Post Effective Dale L&H reserves the right to pay any 
Allowed Priority Tax Claim > or any remaining balance of such Allowed Priority Tax Claim, in 
full at any time on or after the Effective Date without premium or penalty. 

SECTION IV 

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS 

4.1 Summary For purposes of all confirmation issues, including, without 
limitation, voting, confirmation and distribution, except as otherwise provided herein, all Claims 
against the Chapter 11 Assets (except for Administrative Expense Claims and Priority Tax 
Claims) and Equity Interests in the Debtor are classified as follows: 
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4,1.1 Claims against and Equity Interests in L&H NV , 





PI AR^ NAME 1 




Class 1 


Priority Non-Tax Claims 


Unimpaired - not entitled to vote 


Mice 7 
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Class 3 


Unsecured Claims 


Impaired - entitled to vote 


Class 4 


PlERS/OId Convertible 
Subordinated Notes Claims 


Impaired - entitled to vote 


Class 5 


Common Stock 


Impaired - deemed to have rejected 
the plan and not entitled to vole 


Class 6 


Securities Law Claims 


Impaired -deemed to have rejected 
die plan and not entitled to vote 


Class 7 


Other Equity Interests 


Impaired ■ deemed to have rejected 
the plan and not entitled to vote 



4.2 Classification of Claims against the Chapter 11 Assets and Eouitv 
Interests in L&H NV : 



4.2.1 Class 1: Priority Non-Tax Claims . Class 1 consists of all Priority 

Non-Tax Claims, 

4.2.2 Class 2: Secured Claims . Class 2 consists of all Secured Claims. 

4.23 Class 3: Unsecured Claims . Class 3 consists of ali Unsecured 
Claims other tlian (a) Class 4 PIERS/Old Convertible Subordinated Notes Claims and (c) Class 6 
Securities Laws Claims. Class 3 Unsecured Claims include, inter alia t Claims under the Belgian 
Revolving Credit Facility, all prepctition trade Claims relating to the Chapter 11 Assets, the 
Belgian Claims and other prepetition general unsecured Claims relating to the Chapter 1 1 Assets. 

4.2 4 Class 4: PIERS/OId Convertible Subordinated Notes Claims . 
Class 4 consists of all PTERS Transaction Claims and Old Convertible Subordinated Notes 
Claims. 

4.2.5 Class 5: Common Stock . Class 5 consists of all interests of the 
holders of Common Stock on account of such interests. 

4.2.6 Class 6: Securities Law Claims ^ Class 6 consists of all Securities 

Law Claims, 

4.2.7 Class 7: Other Equity Interests . Class 7 consists of all Equity 
Interests in L&H NV not otherwise classified in Classes 5 and 6, including the interests of 
holders of Old Stock Options. 
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SECTION V 



TREATMENT Oh" CLAIMS AND EQUITY 
INTERESTS UNDER THE PLAN 

5.1 Designation of Treatment , The following treatment set forth in this 
Section V shall be accorded to Claims against the Chapter 11 Assets and Equity Interests 5n the 
Debtor, 

5.2 Claims Against the Chapter 1 1 Assets and Equity Interests in L&H NV , 

5.2.1 Class I: Priority Non-Tax Claims , On the Effective Date or as 
soon as practicable thereafter, or as soon as practicable after such Priority Non-Tax Claim 
becomes an Allowed Priority Non-Tax Claim if the date of allowance is later than the Effective 
Date, a holder of an Allowed Class 1 Priority Non-Tax Claim shall receive, in full satisfaction, 
settlement, release of, and in exchange for such Allowed Class 1 Priority Non-Tax Claim (a) a 
Distribution of Cash equal to the amount of such Allowed CJass 1 Priority Non-Tax Claim, or (b) 
such other treatment as to which Post Effective Date L&H and such holder shall have agreed 
upon in writing. 

522 Class 2: Secured Claims . Each holder of an Allowed Secured 
Claim shall be deemed to be classified in a separate Class and shall be treated as follows: to the 
extent that any such Claim is determined to be an Allowed, valid and perfected Secured Claim, 
the holder of such Secured Claim shall receive the first net proceeds (i.e,, proceeds net of all 
costs and expenses related to such sale) from flic sale of any of its Collateral to the extent of the 
principal amount of its Claim. To the extent permitted under applicable law, including the 
Bankruptcy Code, as determined by the Bankruptcy Court at the Confirmation Hearing) the 
holder of such Allowed Secured Claim shall receive the contractual non-default rate of interest 
on such Allowed Secured Claim semiannually in arrears based upon the amount of unpaid 
principal for such period and permitted costs thereon. Until each Secured Claim is paid in fulL 
the holder of such Allowed Secured Claim shall retain the Liens securing such Allowed Secured 
Claim, Notwithstanding anything to the contrary herein, Post Effective Date L&H shall make 
full p ayment to each s uch secured creditor to the extent o fits Allowed Secured C laim on or 
before December 31, 2004. 

5.23 Class 3: Unsecured Claims * 

(a) Treatment. Subject to Section 5.2.3(b) or the Plan, on the Effective Date 
or as soon as practicable thereafter, or if such Unsecured Claim becomes an Allowed Unsecured 
Claim after the Effective Date, as soon as practicable after such Unsecured Claim becomes an 
Allowed Unsecured Claim, and thereafter in full satisfaction, settlement, release of, and in 
exchange for such Allowed Class 3 Unsecured Claim, each holder of an Allowed Class 3 
Unsecured Claim shall receive a Ratable Proportion of the Ayailable Cash and ninety-three 
percent (93%) of the Litigation Trust Beneficial Interests (the "Allowed Unsecured Claim Trust 
Interests "!: provided , however , that holders of Claims under the Belgian Revolving Credit 
Facility (which are classified under, and constitute a portion of; Class 3 Unsecured Claims) shall 
not be entitled to any Distributions that arc the proceeds (either directly or derivatively) of 
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distributions m ade t o L &H N V p ursuant t o t he D ictaphone P lan ona ccount o f Intercompany 
Loan Agreement Claims assertable by L&H NV under the Dictaphone Plan; and provided 
further , that as a condition to receiving the Distributions set forth in this Section 5.2,3 of the 
Plan, all holders of Claims under the Belgian Revolving Credit Facility shall be deemed to have 
waived any right to receive, and shall not receive, either directly or derivatively, any 
distributions that are made to L&H NV pursuant to the Dictaphone Plan on account of 
Intercompany Loan Agreement Claims. No interest shall be paid on any Class 3 Unsecured 
Claim- 

(b) Limitations on Amount of Distributions to Holders of Allowed Unsecured 
Claims, Holders of Allowed Class 3 Unsecured Claims shall not receive any Distributions after 
they have received 100% repayment or the principal amount of their Allowed Class 3 Unsecured 
Claims. Any distributions by Dictaphone or Reorganized Dictaphone under the Dictaphone 
Plan, as the case may be, to the Lenders on account of the Dictaphone Guaranty shall be included 
in determining whether the Lenders have received 100% repayment of their claims relating to the 
Belgian Revolving Credit Facility. The Lenders, however, may assert the full amount of their 
Allowed Class 3 Unsecured Claims until such time as they have received 100% repayment of the 
principal amount of their Allowed Class 3 Unsecured claims under the Belgian Revolving Credit 
Facility (after taking into account distributions under the Ptan and the Dictaphone Plan). After 
all holders of Allowed Class 3 Unsecured Claims have received 100% repayment of the principal 
amount of their Allowed Unsecured Claims, all further Distributions of Available Cash 
(hereinafter the "Excess Available Cash * 1 ) and Litigation Trust Beneficial Interests shall be 
distributed io holders of Allowed Class 4 PIERS/Old Convertible Subordinated Notes Claims. 

5-2.4 Class 4: PIERS/Old Convertible Subordinated Notes Claims . 
Subject io Section 5,2.3(b) of the Plan, on the Effective Date or as soon as practicable thereafter, 
or, as soon as practicable after such Claim becomes an Allowed PIERS/Old Convertible 
Subordinated Notes Claim if the date of allowance is later than the Effective Date, and thereafter, 
each holder of a PIERS/Old Convertible Subordinated Notes Claim shall receive, in full 
satisfaction, settlement, release of, and in exchange for such Allowed PIERS/Old Convertible 
Subordinated Notes Claim, a Ratable Proportion of both (i) the Excess Available Cash (if any) 
and (ii) seven-percent (7%) of the Litigation Trust Beneficial Interests. No interest shall be paid 
on any Class 4 PIERS/Old Convertible Subordinated Notes Claim. 

5.2.5 Class 5: Common Stock . Holders of Allowed Common Stock 
Equity Interests shall receive no Distributions under the Plan on account of such Class 5 
Common Stock. 

5.2.6 Pass 6: Securities Law Claims , Holders of Allowed Class 6 
Securities Law Claims shall receive no Distributions under the Plan on account of such Class 6 
Securities Law Claims. 

5.2.7 Class 7; Other Equity Interests . A holder of any Equity Interest in 
L&H NV not otherwise classified in Classes 5 or 6 shall receive no Distributions under the Plan 
on account of such Class 7 Other Equity Interest, 
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SECTION VI 



IMPAIRED AND UNIMPAIRED CLASSES OF CLAIMS 
AND EQUITY INTERESTS UNDER THE PLAN; 
ACCEPTANCE OR REJECTION OF THE PLAN 

6.1 Holders of Claims and Equity Interests Entitled to Vote , 

(a) Each holder of an Allowed Clainu or the holder of a Claim that has been 
temporarily allowed for voting purposes only under Bankruptcy Rule 3018(a), in an impaired 
Class of Claims, shall be entitled to vote separately to accept or reject the Plan as provided in the 
Disclosure Statement Approval Order, Any unimpaired Class of Claims shall be deemed to have 
acccpied the Plan. Any Class of Claims or Equity Interests that shall not receive or retain any 
property on account of such Oaims or Equiiy Interests under the Plan shall be deemed to have 
rejected the Plan. 

(b) Each of Classes 3 and 4 is impaired under the Plan, and the holders of 
Allowed Claims in such Classes are entitled to vote on the Plan, In accordance with section 
1526(g) of the Bankruptcy Code, each of Classes 5* 6, and 7 is conclusively deemed to have 
rejected the Plan. 

6.2 Acceptance bv Unimpaired Classes . Each of Classes 1 and 2 is 
unimpaired under the Plan and each such Class is conclusively presumed to have accepted the 
Plan pursuant to section 1 126(f) of the Bankruptcy Code. 

6.3 Elimination of Vacant Classes . Any Class of Claims that is not occupied 
as of the date of the commencement of the Confirmation Hearing by an Allowed Claim or a 
Claim temporarily allowed under Bankruptcy Rule 3018 shall be deemed deleted from the Plan 
for purposes of voting on or rejection of the Plan, and for purposes of determining acceptance or 
rejection of the Plan by such Class under section 1 129(a)(8) of the Bankruptcy Code. 

6.4 Non-consensual Confirmation , The Committee shall request that the 
Bankruptcy Court confirm the Plan in accordance with section 1 129(b) of the Bankruptcy Code 
in view of the deemed rejection of the Plan by Classes 5, 6, and 7. In the event that any of 
Classes 3 and 4 fail to accept the Plan, the Committee reserves the right (i) to modify the Plan in 
accordance with Section 14.2 hereof and/or (ii) to request that the Bankruptcy Court confirm the 
Plan in accordance with section 1129(b) of the Bankruptcy Code notwithstanding such tack of 
acceptance by finding that the Plan provides fair and equitable treatment to r and doe$ not 
discriminate unfairly against, any impaired Class of Claims and Equity Interests voting to reject 
die Plan. 

6.5 Revocation o f t he P lan. S ubject to Section 1 5.8 hereof, the C ommiitcc 
may revoke and withdraw the Plan at any time prior to entry of the Confirmation Order. If the 
Plan is so revoked or withdrawn, then it shall be deemed null and void. 
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SECTION VII 



MEANS OF IMPLEMENTATION OF THE PLAN 

7.1 Transactions on the Effective Pate . On the Effective Date, the following 
shall occur (and shall be deemed to have occurred simultaneously): 

(a) the Litigation Trust Agreement shall become effective; 

(b) the Litigation Trust shall be fomied and shall assume its 
obligations hereunder; 

(c) the Plan Administration Agreement shall become effective; and 

(d) the Equity Interests (including the Old Capital Stock) of L&H NV 
shall be extinguished as they relate to the Chapter 1 1 Assets. 

In no event shall any of the foregoing events occur unless all ofthe foregoing events occur on Ihe 
same Business Day. 

7.2 Approval of Settlements , The entry of the Confirmation Order shall 
constitute the Bankruptcy Court's finding and determination that the settlements reflected in the 
Plan, including, but not limited to, (i) the settlement ofthe Distribution allocations between the 
various Classes of creditors and (ii) the allocation of assets between the Belgian Case and the 
Chapter 1 1 Case, arc (a) in the best interest of L&H N V and its Estate, (b) fair, equitable and 
reasonable, (c) made m good faith, and (d) approved by the Bankruptcy Court. Subject to 
obtaining the approval of the settlements reflected in this Plan by the Bankruptcy Court, on the 
Effective Date, Post Effective Date L&H shall take all actions necessary or reasonably required 
to effectuate the matters set forth in such settlements. 

7.2,1 Periodic Distributions of Available Cash and Litigation Trust 
Beneficial Interests . Post Effective Date L&H shall make Distributions as provided under the 
Plan from the net proceeds it has obtained or obtains from the Transfers of the Chapter 1 1 Assets 
for a period of up to five (5) years after the Effective Date. To effect the foregoing, Post 
Effective Date L&H shall make Distributions of Cash, Available Cash, and Litigation Trust 
Beneficial Interests on account of any portion of, or in the full amount of Allowed Claims as 
soon as reasonably practicable after the Effective Date and, (hereafter, on the first Business Day 
of each calendar semester (each such date, a "Semi-Annual Distribution Date"); provided, 
however, thai, except with respect to the final Distribution, Post Effective Date L&H shall not 
make any such Distributions unless the amount of Available Cash is in excess of $1,000,000, 
Such Distributions shall continue until Post Effective Date L&H has Transferred all of its assets 
and there is no additional Available Cash for Distributions under the Plan. To the extent that the 
Chapter 1 1 Assets consist of neither Cash nor Cash equivalents, Post Effective Date L&H shall 
endeavor to distribute such non-Cash consideration in such manner as to give effect to the 
distribution scheme contemplated under the Plan, Post Effective Date L&H shall have absolute 
discretion io pursue or not ro pursue any and all claims, rights, defenses, or Causes of Action that 



20 



it retains pursuant to the Plan, as it determines in the exercise of its business judgment, and shall 
have no liability for the outcome of its decision. 

7,3 Post Effective Date L&H » On the Effective Date, or as soon as reasonably 
practicable after the Effective Date, the Debtor shall Transfer all of the Chapter 1 1 Assets to Post 
Effective Date L&H, From and after the Effective Date, as set forth herein, the Plan 
Administrator, Post Effective Date L&H, the Litigation Trustee, aod the Litigation Trust, as the 
case may be ? shall perform their respective obligations under the Plan. The Plan shall be 
administered and actions shall be taken in the name of the Debtor and Post Effective Date L&H 
through, in accordance with the terms hereof, Post Effective Date L&H, the Plan Administrator, 
the Litigation Trustee, and/or the Litigation Trust, irrespective of whether the Debtor is 
dissolved. From and after the Effective Date, Post Effective Date L&H shall continue in 
existence for Ihe purpose of; 

(a) administering the Plan and to take all steps and execute all 
instruments and documents necessary to effectuate the Plau; 

(b) selling or otherwise disposing of the Chapter 1 1 Assets and 
winding up affairs relating to the Chapter 1 1 Assets as 
expeditiously as reasonably possible; 

(c) taking any actions to liquidate, and maximize the value of, the 
Chapter 1 1 Assets; 

(d) assigning all Assigned Causes of Action, and all claims, interests, 
rights and privileges of L&H NV relating thereto to the Litigation 
Trust for enforcement, prosecution and settlement by the Litigation 
Trustee in accordance with the terms of this Plan and the Litigation 
Trust Agreement; provided , however , that Post Effective Date 
L&H shall retain an interest in the Assigned Causes of Action 
solely to assert a defense to a Claim or Equity Interest based upon 
such Assigned Causes of Action; 

(e) reconciling Claims and resolving Disputed Claims, and 
administering the Claims allowance and disallowance processes as 
set forth in the Plan, including objecting, prosecuting, litigating, 
reconciling, settling and resolving Claims and Disputed Claims in 
accordance with the Plan; 

(f) making decisions regarding the retention, engagement, payment 
and replacement of professionals, employees and consultants; 

(g) cooperating with the Litigation Trustee, the Litigation Trust, and 
the Litigation Monitoring Committee with regard to the pursuit of 
the Assigned Causes of Action; 



(h) in conjunction with Litigation Trustee, providing quarterly reports 
to the Litigation Monitoring Committee us to budgets, cash 
receipts and disbursements, asset sales or other dispositions, claims 
reconciliation, Litigation Proceeds and Distributions under the 
Plan; 

(i) administering the Distributions under the Plan, including (i) 
making Distributions in accordance with ihe terms of the Plan, (ii) 
establishing and maintaining the various Disputed Claims 
Reserves, and (iii) filing with the Bankruptcy Court semi-annual 
reports regarding Ihe Distributions to be made to the holders of 
Allowed Claims; 

(j) exercising such other powers as necessary or prudent to carry out 
the provisions of the Plan; 

(k) investing any Cash in any reserves or pending distribution in 

accordance with reasonable business judgment for any such Entity; 

(I) filing appropriate tax returns; and 

(m) taking such other action as may be necessary or appropriate to 
effectuate this Plan. 

Each of the Plan Administrator, Post Effective Date L&H, the Litigation Trust, and the Litigation 
Trustee may incur and pay any reasonable znd necessary expenses in performing the foregoing 
functions, subject to the terms of the Plan. For purposes of exercising iis powers, each of the 
Plan Administrator, Post E flective D ate L&H, the Litigation Trustee and the Litigation Trust 
shall bed ecmed to b e a representative o f the Estate pursuant to section 1 123(b)(3)(B) o f t he 
Bankruptcy Code. 

7.4 The Liti nation Trust . 

7.4.1 The Establishment of the Litigation Trust . The Litigation Trust 
shall be established as of the Effective Date, The Litigation Trustee shall be appointed on the 
Effective Date. The Litigation Trust will be established for the sole purpose of liquidating its 
assets, in accordance with Treasury Regulation Section 3O1.7701-4(d), with no objective to 
continue or engage in the conduct of a trade or business. Subject to definitive guidance from the 
Internal Revenue Service, all parties will treat the Litigation Trust as a liquidating trust for all 
federal income tax purposes. 

7.4.2 Acquisition of Assigned Causes of Action . On the Effective Date, 
except as otherwise provided in the Plan, Post Effective Date L&H and the Debtor shall be 
deemed to have, and shall have, irrevocably assigned and transferred to the Litigation Trust all of 
their rights, title and interest in and to any and all of the Assigned Causes of Action and any 
proceeds t hereof received b y t he D etotor orPostE ffective D ate L&H. Each o f t he A ssigned 
Causes of Action, except as otherwise provided in the Plan, shall be free and clear of all Liens, 
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claims, encumbrances and other interest. Except as otherwise provided in the Plan, neither Post 
Effective Date L&H nor the Debtor shall have any further right, title or interest in any of the 
Assigned Causes of Action, and neither the Debtor nor Post Effective Date L&H shall he entitled 
10 receive any portion of any amounts recovered on account of any of the Assigned Causes of 
Action. Subject to the Curators and the Litigation Trustee entering into an agreement, if 
necessary, preserving confidential information and ail applicable privileges, the Litigation 
Trustee shall consult with and make information available to the Curators with respect to: (a) any 
Causes of Action of L&H NV against former directors, officers, administrators or administrators 
in fact of L&H NV r arising pursuant to Clause 530 of the "Wetboek Van Vcnncotsc happen** (the 
Belgian Company Code) dated May 7, 1999; (b) any and all Causes of Action arising out of or 
relating to any criminal proceeding initiated against former directors, officers, administrators or 
administrators in fact of L&H NV, including bul not limited to, Causes of Action for 
indemnification; and (c) any and all Causes of Action the enforcement, prosecution, litigation or 
settlement of which cither must be initiated, or already have been initiated, outside of the 
jurisdiction of the courts of the United States. 

7.4.3 Establishment of Litigation Trust Beneficial Interest Registers . 
The Litigation Trust shall maintain a register of the persons or entities granted Litigation Trust 
Beneficial Interests therein and shall be entitled to treat as the owner of any such interest for all 
purposes die person or entity in whose name the Litigation Trust Beneficial Interest is registered. 
Litigation Trust Beneficial Interests shall be uncertified, 

7.4.4 Litigation Trust Beneficial Interests Granted on Account of 
Disputed Claims . Upon a Disputed Claim becoming an Allowed Claim, Post Effective Date 
L&H shall notify the Litigation Trust, and the holder of such Allowed Claim shall be granted the 
Litigation Trust Beneficial Interests reserved for such Claim, 

7.4.5 Limitations on Transferability of Litigation Trust Beneficial 
Interests , No holder of a Litigation Trust Beneficial Interest shall be entitled to transfer such 
interest. 

7A6 Transfer of Causes of Action by Holders . The irrevocable transfer 
of the Assigned Causes of Action to the Litigation Trust shall be treated as an irrevocable 
deemed transfer of such Assigned Causes of Action to the holders of Allowed Claims followed 
by an irrevocable deemed contribution of such Assigned Causes of Action by such holders of 
Allowed Claims to the Litigation Trust. 

7A7 Funding the Litigation Trust , On the Effective Date, Post Effective 
Date L&H shall pay to the Litigation Trust the aggregate amount of $1 $00,000 for the 
establishment of a reserve to pay the fees, expenses and costs of the Litigation Trust and the 
Litigation Trustee (such reserve, the "Litigation Trust Reserve*'). In addition, on the Effective 
Date, Post Effective Date L&H shall pay to the Litigation Trust the aggregate amount of 
$100,000 for the establishment of a reserve to pay the fees, expenses and costs of the Litigation 
Monitoring Committee (such reserve, the "Litigation Monitoring Committee Reserve"), To the 
cxteut that the Litigation Trustee and the Litigation Monitoring Committee from time to time 
reasonably agree that the amounts of the Litigation Trust Reserve and/or the Litigation 
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Monitoring Committee Reserve are in excess of the amounts reasonably anticipated to be 
incurred by the Litigation Trust and the Litigation Trustee in the pursuit cf their respective duties 
and obligations hereunder, such excess amounts shall be returned to the Plan Administrator and 
shall be treated as Available Cash for Distributions to holders of Allowed Claims. To the extent 
that the Litigation Monitoring Committee reasonably determines lh#t the amount of the 
Litigation Trust Reserve is not sufficient for the Litigation Trustee to pursue its duties and 
obligations hereunder, the Litigation Monitoring Committee may request from Post-Effective 
Date L&H additional funding for the Litigation Trust Reserve, and the consent of Post-Effective 
Date L&H with respect to such request for additional funding for the Litigation Trust Reserve 
shall not be withheld unreasonably- Except as specifically set forth in the Plan and the Litigaiion 
Trust Agreement, Post Effective Date L&H shall have no obligation to the Litigation Trust or 
any holder of an interest therein other than its obligations to reasonably cooperate as a party to 
the Assigned Causes of Action assigned to the Litigation Trust and to fund the Litigation Trust 
and the Litigation Monitoring Committee Reserves. In addition, the Litigation Trustee may, with 
the written consent of the Litigation Monitoring Committee, borrow funds to finance the 
operations of the Litigation Trust, which borrowing(s) may include equity participation features. 

7.4.8 Application of Proceeds and Expenses , Upon receipt of the 
proceeds of any Assigned Causes of Action assigned to the Litigation Trust, the Litigation 
Trustee shall determine whether to distribute such proceeds to holders of Litigation Trust 
Beneficial Interests. Prior to any Distribution, the Litigation Trustee shall apply such proceeds, 
net of amounts paid or deductions made by reason of set-off to the Litigation Trustee or by 
reason of reduction in judgment or reimbursement obligations of the Litigation Trustee, as 
follows; (i) first, after utilizing amounts in the Litigation Trust Reserve and the litigation 
Monitoring Committee Reserve, to the payment of any associated taxes and unpaid 
administrative expenses of the Litigation Trust, the Litigation Trustee and the Litigation 
Monitoring Committee, (ii) second, pro rata to the payment of the reasonable unpaid fees and 
expenses incurred in employing professionals for the Litigation Trustee and the Litigation 
Monitoring Committee, and the compensation and expenses of the Litigation Trustee, (in) third, 
to either the Litigation Trust Reserve or the Litigation Monitoring Committee Reserve for the 
reasonably anticipated amount of any future expenses and obligations to the extent the amounts 
in such reserves are insufficient and (iv) fourth, 23-3% of amounts remaining after the payment 
of items i-iii above shall be distributed to the Curators for the benefit of priority creditors in the 
Belgian Case, provided, however, that the aggregate amount of all such payments shall not 
exceed € 2 million (collectively, (i)-(iv), the "Litigation Administrative Costs"). 
Notwithstanding anything contained herein to the contrary, and for purposes of this Section 7.4.8 
only, the conversion rate among United Slates Dollars ($) and the Euro {€) shall be the spot 
conversion rate expressed in Dollars per Euro published at J 0:00 a.m. (EST) by the Federal 
Reserve Bank of New York on the Effective Date. 

7.4.9 Distribution of Litigation Proceeds , Subject to the limitations set 
forth in Section 7.4.10(b), any proceeds from the Assigned Causes of Action distributed by the 
Litigation Trustee, net of amounts paid or reductions made by reason of setoff and afler payment 
or reserve in full of the Litigation Administrative Costs of the Litigation Trust (such net 
proceeds, the "Litigation Proceeds"), shall be distributed in accordance with Section 7A 10 based 
on each holder's Ratable Proportion. Except as otherwise provided in this Section 7.4 of the 
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Plan, Distributions of the Litigation Proceeds shall be governed by Sections V and VIII of the 
Plan. 

7.4.10 Distribution bv Litigation Trustee, 

(a) Timing of Distributions , The Litigation Trustee, shall distribute the 
Litigation Proceeds at such times as the litigation Trustee deems appropriate, b ut only after, 
pursuant to this Section 7.4 of the Plan, paying all outstanding Litigation Administrative Costs 
and reserving for any additional reasonable Litigation Administrative Costs that may be incurred 
thereafter. 

(b) Maximum Recovery . Until all holders of Allowed Claims receive full 
payment of their Allowed Claims, the aggregate Distributions on account of any holder of an 
Allowed Claim shall not exceed 100% of the amount of such Allowed Claim (such amount, the 
" Maximum Recovery Amount" ), Any Litigation Proceeds otherwise distributable to a holder of 
an Allowed Claim in excess of the Maximum Recovery Amount (the "Surplus Proceeds '! shall 
be redistributed to holders holding the same class of Claims or, if all such holders have received 
100% of ihe amount of such Allowed Claims, to holders of Allowed Claims in proportion to the 
allocation of Distributions between the various Classes of Claims against the Chapter 1 1 Assets 
as set forth in Section V of the Plan. 

7.4.11 Litigation Reserve . The Litigation Trust shall withhold from the 
amounts to be distributed to holders of Litigation Trust Beneficial Interests amounts sufficient to 
he distributed on account of the Litigation Trust Beneficial Interests that may be granted to 
holders of Claims that are Disputed Claims as of the date of distribution of proceeds, and the 
Litigation Trust shall place such withheld proceeds in reserve (the "Litigation Reserve")* To the 
extent such Disputed Claims ultimately become Allowed Claims, and Litigation Trust Beneficial 
Interests arc granted to the holders of such Claims in accordance with Section 7.4.4 of the Plan, 
payments with respect to such interest shall be made from the Litigation Reserve. The Litigation 
Trustee, in consultation with the Litigation Monitoring Committee, shall determine the amount to 
reserve in the Litigation Reserve based on the amount of Disputed Qahns determined or 
estimated for the purposes of the Disputed Claims Reserve. 

7.4.12 Distributions After Disallowance . I f any proceeds remain in the 
Litigation Reserve after all objections to Disputed Claims have been resolved, such remaining 
amounts shall be distributed as soon as practicable in accordance with the provisions regarding 
the distribution of Litigation Proceeds to the holders of Litigation Trust Beneficial Interests, 

7.4.13 Term. The term of the Litigation Trust shall commence on the 
Effective D ate and shall continue until the fifth (5th) a nniversary o f such date, unless s ooncr 
terminated in accordance with the terms of the Litigation Trust Agreement; provided, however, 
that the term of the Litigation Trust may be extended for no more than five (5) successive 
periods of two years each in accordance with the provisions in the Litigation Trust Agreement, 

7.4.14 Powers and Duties of the Litigation Trustee , As more fully 
described in the Litigation Trust Agreement, with respect to the Litigation Trust, the Litigation 
Trustee shall at all times act solely for the benefit of the holders of Litigation Trust Beneficial 
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Interests and sh&ll not act for the benefit of or have any obligations to of on behalf of the Debtor 
or Post Effective Date L&H- Tn addition to those other powers and duties set forth in Ihe 
Litigation Trust Agreement, the Litigation Trustee shall be empowered; (a) to take alt steps and 
execute all instruments and documents necessary to effectuate the Litigation Trust, (b) to pay all 
Litigation Administrative Costs of the Litigation Trust, (c) to comply with the Plan and the 
Litigation Trust Agreement and the obligations ihereunder, (d) to employ, retain or replace 
professionals to represent it with respect to its responsibilities, (e) to waive or enforce, to the 
fullest extent permitted by Jaw, any existing client privilege of the Debtor, (f) to inve$tigate any 
claims, rights, Assigned Causes of Action or other Causes of Action assigned to the Litigation 
Trust, (g) to prosecute, litigate, settle, adjust, retain, enforce or abandon any claims, rights, 
Assigned Causes of Action or other Causes of Action assigned to the Litigation Trust, including 
any counterclaims to the extent such counterclaims are setoff against the proceeds of any such 
Causes of Action, (h) io exercise such other powers as may be vested in the Litigation Trustee 
pursuant to an order of the Bankruptcy Court or the Litigation Trust Agreement, or as deemed by 
the Litigation Trustee to be necessary and proper to carry out the provisions of the Litigation 
Trust, and (i) to make distributions contemplated by the Litigation Trust to holders of Litigation 
Trust Beneficial Interests, Subject to the terms of Section 7A15 of the Plan, and to the 
requirement to consult with the Litigation Monitoring Committee, the Litigation Trustee shall 
have sole and absolute discretion lo hold, pursue, prosecute, release, settle or abandon, as the 
case may be, any and all claims, rights, Assigned Causes of Actioi) or other Causes of Action 
assigned to the Litigation Trust pursuant to this Plan* as it determines in the exercise of its 
business judgment, and shall have no liability for the outcome of its decisions. For purposes of 
exercising its powers, each of the Litigation Trustee and the Litigation Trust shall be deemed to 
be a representative of the Debtor pursuant to section 1 123(b)(3XB) of the Bankruptcy Code. To 
the extent thai the Litigation Trustee abandons any Assigned Causes of Action, such Assigned 
Causes of Action shall revest and be deemed to be held by Post Effective Date L&H without any 
further act of the Bankruptcy Court or any other party, 

7.4,15 Authority to Settle Causes of Action . With respect to any claims, 
rights, Assigned Causes of Action, or other Causes of Action assigned to the Litigation Trust in 
which the asserted amount is equal to or less than $200,000, the Litigation Trustee shall be 
empowered and authorized, without approval of the Bankruptcy Court or notice to any other 
Person, to settle, adjust, dispose of or abandon any such claims, rights, Assigned Causes of 
Action or other Causes of Action assigned to the Litigation Trust, including any counterclaims to 
die extent such counterclaims are setoff against the proceeds of any such Causes of Action, upon 
written notice to the Litigation Monitoring Committee, IT the Litigation Monitoring Committee 
disputes the reasonableness of the proposed settlement, disposition or abandonment, on or prior 
to the conclusion of ten (10) Business Days after the Litigation Monitoring Committee receives 
written notice of a proposed settlement, disposition or abandonment, or any extension thereof 
agreed upon between the Litigation Trustee and the Litigation Monitoring Committee, the 
Litigation Monitoring Committee can submit to the Bankruptcy Court for resolution the 
reasonableness of the Litigation Trustee's proposed settlement, disposition or abandonment. 
With respect to any claims, rights, Assigned Causes of Action, or other Causes of Action 
assigned to the Litigation Trust, in which the asserted amount is greater than $200,000, the 
Litigation Trustee shall (i) obtain the written consent of the Litigation Monitoring Committee 
and (ii) obtain approval of the Bankruptcy Court to settle, adjust, dispose of or abandon any such 
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claims, rights, Assigned Causes of Action or other Causes of Action in accordance with 
Bankruptcy Rule 9019, 

7,4.16 Compensation of the Litigation Trustee . The Litigation Trustee 
shall receive compensation for services to the Litigation Trust as agreed upon by the (aj 
Litigation Trustee and (b) the Litigation Monitoring Committee, for its services and shall be 
entitled to reimbursement of reasonable expenses incurred in performing its duties hereunder out 
of the assets of the Litigation Trust* as more fully set forth in the Litigation Trust Agreement or 
in a separate agreement setting forch the terms and conditions of the provision of such services 
by the Litigation Trustee. 

14.17 Indemnification and Exculpation of the Litigation Trustee and 
Litigation Monitoring Committee . 

(a) From and after the Effective Date, the Litigation Trustee and members of 
the Litigation Monitoring Committee, and each of their respective post-Effective Date directors, 
members, officers, shall be exculpated and indemnified as provided in the Litigation Trust 
Agreement. 

(b) Except as may otherwise be provided in the Litigation Tmst Agreement, 
both Litigation Trustee and the Litigation Monitoring Committee, and each of their post- 
Effective Date directors, members, officers, employees, agents aud attorneys, as the case may be, 
from and after the Effective Date, is hereby exculpated by all Persons, holders of Claims and 
Equity Interests, Entities, and parties in interest receiving Distributions under the Plan, from any 
and all claims, causes of action, and other assertions of liability arising out of its discharge of the 
powers and duties conferred upon it by the Plan, the Litigation Trust Agreement, or any order of 
the Bankruptcy Court entered pursuant to or in furtherance of the Plan, or applicable law, except 
solely for actions or omissions arising out of its gross negligence, willful misconduct or breach 
of its fiduciary duties. No holder of a Claim or an Equity Interest, or representative thereof, shall 
have or pursue any claim or cause of action (a) against the Litigation Trustee or the Litigation 
Monitoring Committee (or their respective directors, members, officers, employees, agents and 
attorneys, as the case may be) for Distributions made in accordance with the Plan, or for 
implementing the provisions of the Plan, or <b) against any holder of a Claim for receiving or 
retaining payments or other Distributions as provided for by the Plan, 

(c) Both the Litigation Trustee and the Litigation Monitoring Committee shall 
not be liable for any action taken or omitted in good faith and reasonably believed by it to be 
authored within the discretion or rights or powers confeired upon it by the Plan or the 
Litigation Trust A greement . In p erforming i ts duties u nder t he P lan a nd t he Litigation T rust 
Agreement hereunder, each of the Litigation Trustee and the Litigation Monitoring Committee 
shall have no liability for any action taken by the Litigation Trustee and the Litigation 
Monitoring Committee in good faith in accordance with the advice of counsel, accountants, 
appraisers and other professionals retained by it, Post Effective Date L&H, or the Litigation 
Trust, Without limiting the generality of the foregoing, the Litigation Trustee and the Litigation 
Monitoring Committee may rely without independent investigation on copies of orders of the 
Bankruptcy Court reasonably believed by it to be genuine, and shall have no liability for actions 
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taken i n good faith in reliance thereon. None of theprovisions ofthc Plan shaUrequire the 
Litigation Trustee or the Legation Monitoring Committee lo expend or risk their own funds or 
otherwise incur personal financial liability in the performance of any of their duties hereunder or 
in the exercise of any of its rights and powers. Each of the Litigation Trustee and the Litigation 
Monitoring Committee may rely without inquiry upon writings delivered to it hereunder which it 
reasonably believes in good faith to be genuine and to have been given by a proper Person. 

7.4,18 Monitoring of Litigation Trust , 

(a) Appointment: Responsibilities . On or prior to the Confirmation Date, the 
Committee shall select three (3) Persons or Entities to serve as representatives of the Litigation 
Trust, (collectively, the "Litigation Monitoring Committee "). A list setting forth the identities of 
the members of the Litigation Monitoring Committee, to the extent available, shall be filed as 
part of the Plan Supplement, or otherwise, in a submission to this Bankruptcy Court on or prior 
to the Effective Date. The Litigation Monitoring Committee shall monitor and review 
settlement, abandonment and other disposition proposals proposed to or agreed to by the 
Litigation Trustee with Tespect to the Assigned Causes of Action and to consult with the 
Litigation Trustee regarding the settlement, abandonment, disposition and prosecution of such 
Causes of Action, The Litigation Monitoring Committee shall, to the extent it deems necessary, 
retain counsel to assist it 

(b) Quorum: Meetings: Votes . A quorum for the Litigation Monitoring 
Committee shall consist of a majority of the then existing members of the Litigation Monitoring 
Committee. No meeting of the Litigation Monitoring Committee shall be held unless a quorum 
is present at the beginning of any meeting, Any member of the Litigation Monitoring Committee 
may call for a meeting to be convened upon notice of such meeting being given at least two (2) 
Business Days prior to the proposed date of the meeting, which notice may be given by 
telephone, overnight mail } or facsimile transmission, to each of the other members of the 
Litigation Monitoring Committee. Meetings shall be held in person or by telephone conference 
calL Any action by the Litigation Monitoring Committee shall require the affirmative vote of a 
majority of those voting provided that a quorum i$ present at the time of the vote. 

(c) Resignations: Successor Members . Any Entity may resign as a member of 
the Litigation Monitoring Committee at any time. In the everrt that any Entity resigns as a 
member of the Litigation Monitoring Committee, the remaining members of the Litigation 
Monitoring Committee shall select a replacement for such Entity; provided* however, that any 
such replacement must hold Litigation Trust Beneficial Interests* 

(d) Removal of Litigation Trustee . Upon a unanimous determination by the 
members of the Litigation Monitoring Committee* the Litigation Trustee may be removed by the 
Litigation Monitoring Committee without any necessity for any showing of cause. In addition, 
(a) a majority vote of the Litigation Monitoring Committee and (b) a vote among twenty-five 
percent (25%) of the beneficiaries of the Litigation Trust can seek to have the Litigation Trustee 
removed for cause. To the extent there is any dispute regarding the removal of a litigation 
Trustee, the Bankruptcy Court shall retain jurisdiction to consider and adjudicate any such 
dispute and may remove a Litigation Trustee for cause. 
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7 Al 9 Discretion Afforded to Litigation Monitoring Committee to 
Modify Terms of Compensation of Litigation Trustee . Notwithstanding anything to the contrary 
in the Plan, the Litigation Monitoring Committee may, with the unanimous consent of each of 
the members of the Litigation Monitoring Committee, and without application to or approval by 
the Bankruptcy Court, subject to the consent of the Litigation Trustee, modify the Litigation 
Trustee's compensation and other terms regarding the retention of the Litigation Trustee. 

7.5 Cancellation of Equity Interests . Except to ihe extent specifically 
provided otherwise in the Plan, on the Effective Dale, all existing Equity interests shall, without 
any further action, be cancelled, annulled and extinguished and any certificates representing such 
Equity Interests shall be null and void with respect to the Chapter 1 1 Assets- 

7.6 Operations of L&H NV Between Confirmation and the Effective Date , 
L&H NV shall continue to operate as a Debtor In Possession during the period from the 
Confirmation Date through and until the Effective Date. 

7.7 Closing of Chapter H Case . When all Disputed Claims filed against the 
Chapter tl Assets become Allowed Claims or have become a Disallowed Claim, and all 
remaining assets have been liquidated and converted into Cash, and such Cash has been 
distributed in accordance with the terms of this Plan, or at such earlier time as the Plan 
Administrator deems appropriate, the Plan Administrator shall seek authority from the 
Bankruptcy Court to close die Chapter 1 1 Case in accordance with the Bankruptcy Code and (he 
Bankruptcy Rules* 

7.8 Exclusivity Period . Subject to further order of the Bankruptcy Court, the 
Committee shall retain the exclusive right to amend the Plan and solicit acceptances thereof until 
the Effective Dale (or until the earliest date on which the Effective Date can no longer occur 
pursuant to Section 1 1.4 of the Plan). 

7.9 Revesting of Assets . The Chapter 11 Assets shall vest in Post Effective 
Date L&H on the Effective Date. From and after the Effective Date, Post Effective Date L&H 
may use, acquire, and dispose of property free of any restrictions imposed under the Bankruptcy 
Code, the Bankruptcy R ules, and the B ankrupLcy Court. A s of the E ffective Dale, all of the 
Chapter 1 1 Assets and Post Effective Date L&H shall be free and clear of all Claims, Liens and 
interests, except as specifically provided in the Plan or in the Confirmation Order* Without 
limiting the foregoing, Post Effective Date L&H may, without application to or approval by die 
Bankruptcy Court, pay Professional Fees and expenses that Post Effective Date L&H may incur 
after the Effective Date. 

7. 10 Committee . The Committee (a) shall cease to exist on the Effective Date, 
provided that the Committee shall retain standing to appear at any hearing regarding the 
allowance of Professional Fees, (b) as appropriate, may interpose objections to such Professional 
Fees, and (c) shall be entitled to obtain reimbursement for the reasonable fees and expenses of its 
professionals relating to the foregoing, 

7 A 1 Effectuating Documents: Further Transactions . Post Effective Date L&H 
shall be, and hereby is y authorized to execute, deliver, file, and record such contracts, 
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instruments, releases, indentures, certificates, and other agreements or documents, and lake such 
other actions as may be necessary or appropriate to effectuate and further evidence the terms and 
conditions of the Plan. 

7,12 Assumptions of Liabilities . The liabilities and obligations to make the 
Distributions as required under Sections 111, IV and V of the Plan shall be assumed by Post 
Effective Date L&H, which shall have the liability for, and obligation to make, all Distributions 
of Cash, Available Cash, the Litigation Trust Beneficial Interests, or any other consideration or 
securities to be issued or distributed by Post Effective Date L&H under the Plan, 

7*13 Substantial Consummation . Substantial consummation of the Plan under 
section 1 101(2) of the Bankruptcy Code shall not be deemed to occur, the Chapter 1 1 Case shall 
remain open and not be deemed fully administered, and no final decree closing the Chapter 1 1 
Case shall be entered pursuant to section 350(a) of the Bankruptcy Code and Bankruptcy Rule 
3022, until the Effective Date, 

71 4 Preservation of Certain Causes of Action , Excepts otherwise provided in 
the Plan, including m Section 13.1 and Section 13.2 of the Plan, in accordance with section 
1 123(b) of the Bankruptcy Code, Post Effective Date L&H, as successor-in-interest to the 
Debtor, shall retain and may enforce all of the Debtor's claims, rights, and Causes of Action that 
are the property of the Escate (including Avoidance Actions (except to the extent such Avoidance 
Actions constitute Assigned Causes of Action or except as provided under Section 13.1 and 
Section 13.2 of the Plan)), and Post Effective Date L&H shall retain and enforce all defenses and 
counterclaims to all Claims asserted against the Chapter 11 Assets, including, but not limited to, 
setoff, recoupment, and any rights under section 502(d) of the Bankruptcy Code. Post Effective 
Date L&H may pursue such claims, rights, Causes of Action, counterclaims, and defenses, as 
appropriate, in accordance with its best interests, as determined by Post Effective Date L&H, 

7 15 Cancellation of Existing Securities . On the Effective Date, except as 
otherwise provided for herein, (i) all securities, equity i nterests, notes, bonds, indentures, and 
other instruments or documents evidencing or creating any indebtedness, Equity Interest or 
obligation of L&H NV shall be as against the Estate and its respective successors extinguished 
and canceled, and (ii) the obligations of L&H NV under any agreements, indentures, or 
certificates of designation governing any securities, equity interests, notes, bonds, indentures, 
and other instruments or documents evidencing or creating any indebtedness, Equity Interest or 
obligation of the Debtor relating to the Chapter \ 1 Assets, as the case may be, shall be 
discharged. Notwithstanding anything to the contrary set forth herein, the extinguishment or 
cancellation of notes, bonds, or indentures shall not alter, impair, or affect any rights of holders 
of notes or bonds to receive any and all distributions in accordance with the terms of the Plan, or 
any rights of die PIERS Indenture Trustee or the Old Convertible Subordinated Notes Indenture 
Trustee to receive any amounts due and payable under the terms of the Plan, including, but not 
limited to, Indenture Trustees' Fees, all of which shall survive confirmation of the Plan. 

71 6 Appointment of Scott L, Baena to Administer Plan . On the Effective 
Date, Scott L Baena shall be appointed to serve as the sole officer and director of Post Effective 
Date L&H pursuant to the Plan Administration Agreement. Sufficient funds shall be retained by 
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Post Effective Date L&H through the Final Distribution Date to fund the retention of Scott L. 
Baena and the performance of the duties of Scott L. Baena and Post Effective Date L&H tinder 
the Plan. Scott L. Baena shall be exclusively responsible for making all Distributions of Cash 
and Litigation Trust Beneficial Interests under the Plan. 

7. 16.1 Distributions Under Plan . On the Effective Date or as soon as 
practicable thereafter, or on such later date that Distributions are required to be made on account 
of Allowed Claims, Post Effective Date L&H shall make* or shall make adequate reserve for, the 
Distributions required to be made to all holders of Claims (whether or not Allowed) under the 
Plan. Cash necessary to make the Distributions required under the Plan shall be provided from 
all excess Cash of Post E ffcctive Date L&H (if any), or any other source. AU Distributions 
reserved pursuant to diis Section shall be held by Post Effective Date L&H, for the benefit of the 
holders of Claims entitled to receive such Distributions. The Plan Administrator shall place 
Cash Distributions reserved under the Plan in one or more interest bearing accounts in the United 
States, as the Plan Administrator determines may be necessary or appropriate to effectuate the 
provisions of the Plan, and such Cash shall be distributed to holders of Allowed Claims trader the 
Plan- 

7.16.2 Plan Administrator's Obligations Under Plan . From and after the 
Effective Date, the Plan shall be administered and actions shall be taken in the name of Post 
EJTective Date L&H through, in accordance with the terms hereof, the terms cf the Plan 
Administration Agreement and the laws of the United States, the Plan Administrator, including, 
but not limited to a (a) administering the Plan and taking all steps and executing all instruments 
and documents necessary to effectuate the Plan and (b) administering the Distributions under the 
Plan, including (i) making Distributions an accordance with the terms of the Plan and (ii) 
establishing and maintaining the various Disputed Claims Reserves. 

7 17 Securities Law Matters , It is an integral and essential clement of this Plan 
that (a) the Distribution to holders of Allowed Claims of the Litigation Trust Beneficial Interests 
pursuant to this Plan, (b) the distribution of the common slock of Reorganized Dictaphone 
distributed previously to L&H NV pursuant to die tenns of the Dictaphone Plan and transferred 
to Post Effective Date L&H pursuant to the terms of this Plan, and (c) the liquidation, sale. 
Transfer or disposition of such common stock of Reorganized Dictaphone shall be exempt from 
registration under the Securities Act of 1933, as amended, pursuant to section 1145 of the 
Bankruptcy Code. Any such securities issued to an "affiliate" of the Debtor within the meaning 
of the Securities Act of 1933, or any Person that Post Effective Date L&H reasonably determines 
to be an **underwri ter," and which does not agree to resell such securities only in "ordinary 
trading transactions," within the meaning of section 11 45(b)(1) of the Bankruptcy Code, shall be 
subject to such transfer restrictions and bear such legends as shall be appropriate to ensure 
compliance with the Securities Act of 1933, It also is an integral and essential element of the 
Plan that Rule 144 under the Securities Act of 1933 be available to any such "affiliate" that is not 
otherwise such an "underwriter" for purposes of permitting re-sales of such securities. In 
accordance with the Dictaphone Plan, solely for purposes of section 1145 of the Bankruptcy 
Code, Reorganized Dictaphone shall not be determined to be a "successor" of L&H NV- 
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SECTION VH1 



DISTRIBUTIONS UNDER THE PLAN 

8. 1 Timing of Distributions . If any payment or act under the Plan is required 
to be made or performed on a date thai is not a Business Day, then the making of such payment 
or the performance of such act maybe completed on the next succeeding Business Day, but shall 
be deemed to have been completed as of the required date, 

8.2 Delivery of Distributions . Subject to Bankruptcy Rule 9010, and except 
as otherwise provided herein, Distributions to holders of Allowed Claims shall be made at the 
address of each of such holders as set forth in the Schedules filed with the Bankruptcy Court 
unless superseded by the address set forth on proofs of Claim filed by such holders {or at the last 
known address of such holders if no proof of Claim is filed* or if Post Effective Date L&H has 
been notified in writing of a change of address). If any Distribution to any holder of an Allowed 
Unsecured Claim is returned as undcliverahle, no Distribution shall be made unless and until 
Post Effective Date L&H has determined the then-current address of such holder, at which time 
such Distribution to such holder shall be made to such holder without interest. Amounts in 
respect of any undeliverable Distributions made through Post Effective Date L&H shall be 
returned to and held by Post Effective Date L&H until such Distributions arc claimed. Cash and 
other Distributions that are not claimed before the earlier of one year from the date of the 
Distribution or the date that the Chapter 11 Case is closed shall (a) be deemed unclaimed 
property under section 347(b) of the Bankruptcy Code, (b) shall revest in Post Effective Date 
L&H (and, shall be subject to redistribution, as appropriate, in accordance with the provisions of 
Section V of the Plan) and (c) shall be forever barred; Nothing contained in the Plan shall 
require Post Effective Date L&H to attempt to locate any holder of an Allowed Claim. 

8.3 Record Date . 

8.3.1 Equity Interests . At the close of business on the Record Date, the 
consolidated stockholders list or transfer ledger for the Equity Interests shall be closed, and there 
shall be no further changes in the record holders of ±e Equity Interests, Post Effective Date 
L&H, its agents and servicers shall have no obligation to recognize any transfer of such Equity 
interests occurring, after the Record Date. Post Effective Date L&H t its agents and its servicers 
shallbe entitled instead to recognize and deal for a 11 purposes hereunder with only (a)those 
record holders stated on the consolidated stockholders list or transfer ledger as of the close of 
business on the Record Date and (b) holders of Equity Interests domiciled outside of the United 
States who do not appear on the consolidated stockholders* list or transfer ledger and who held 
such Equity Interests as of the Record Date. 

8.32 Record Date for Holders of Claims , Except as otherwise provided 
in a F inal O rder i hat i s n ot s ubject t o a ny s tay, the t ransfer ees o f C laims t hat a re t ransfenned 
pursuant to Bankruptcy Rule 3001 on or prior to the Record Date shall be treated as the holders 
of such Claims for all purposes, notwithstanding that any period provided by Bankruptcy Rule 
3001 for objecting to such transfer has not expired by the Record Date. 
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8-4 Time Bar to Cash Payments by Check . Checks issued by Post Effective 
Date L&H on account of Allowed Claims shall be null and void if not negotiated prior to the 
earlier of one year from the date of such check or the closing of the Chapter 1 1 Case. Requests 
for re-issuance of any check shall be made in writing directly to Post Effective Date L&H by the 
holder of the Allowed Claim with respect to which such check originally was issued on or before 
the closing of the Chapter 3 1 Case, After such dates, all Claims in respect of void checks shall 
he forever barred, and the proceeds of such checks shall revest in and become the property of 
Post Effective Date L &H and subject to redistribution, as appropriate, in accordance with the 
provisions of Section V of the Plan. 

8.5 Disputed Qlaims Reserves , On the Effective Date or such later date that 
Distributions are required to be made on account of Allowed Claims, and after making all 
Distributions required to be made on any such date under the Plan, Post Effective Date L&H 
shall establish a separate Disputed Claims Reserve for each of the Classes receiving 
Distributions under the Plan, each of which Disputed Claims Reserves shall be administered by 
Post Effective Date L&H. Post Effective Date L&H shall reserve the Ratable Proportion of all 
Cash, Available Cash, or other Distributions allocated for each Disputed Claim, or such amount 
as may be agreed by the holder of such Claim and Post Effective Date L&H liable on such 
Claim, or as may otherwise be determined by order of the Bankruptcy Court. All Cash, 
Available Cash, or other Distributions, as applicable, allocable to the relevant Class hereunder 
shall be dislributed by Post Effective Date L&H to the Disputed Claims Reserve on the Effective 
Date or such later date that Distributions arc required to be made on account of Allowed Claims, 
The Disputed Claims Reserve shall be closed and extinguished by Post Effective Date L&H 
upon its determination that all Distributions and other dispositions of Cash, Available Cash, or 
other Distributions required to be made under the Plan have been made in accordance with the 
terms of the Plan. Upon closure of a Disputed Claims Reserve, all Cash and Available Cash 
(including any Cash Investment Yield and any Cash dividends and other Distributions held in 
such Disputed Claims Reserve) shall he subject to redistribution, as appropriate, in accordance 
with the provisions of Section V of the Plan, 

8-6 Tax Requirements for Income Generated by Disputed Claims Reserves . 
Post Effective Date L&H. shall pay, or cause to be paid, out of the funds held in any of its 
Disputed Claims Reserves, any tax imposed by any federal, state or local taxing authority on the 
income generated by the funds or property held in such Disputed Claims Reserve. Post Effective 
Date L&H shall file, or cause to be filed, any tax or information return related to its Disputed 
Claims Reserves that is required by any federal, state or local taxing authority. 

8.7 Untimely Claims. Except as otherwise expressly provided in this Plan, 
any Claim not deemed filed pursuant to section 1 1 1 1(a) of the Bankruptcy Code or timely filed 
pursuant to the Bankruptcy Code, the Bankruptcy Rules, or any applicable order of the 
Bankruptcy Court, shall (a) not be treated as an Allowed Claim, and (b) be expunged from the 
Claims register in the Chapter 1 1 Case without need for any further notice, motion, or order. 

5.8 Estimation ofClaim^ Post Effective Date L&H may, at any time, request 
that the Bankruptcy Court estimate any contingent or unliquidated administrative expense claim 
or Claim, including any Belgian Claim or Claim for taxes, to the extent permitted by section 
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502(c) of the Bankruptcy Code regardless of whether L&H NV, the Committee or Post Effective 
Date L&H have previously objected to such claim or whether the Bankruptcy Court has ruled on 
any such objection, and the Bankruptcy Court shall retain jurisdiction to estimate any claim at 
any time during litigation concerning any objection to any claim, including during the pendency 
of any appeal relating to any such objection. Tn the event that the Bankruptcy Court estimates 
any contingent or unliquidated claim, lhal estimated amount shall constitute either the Allowed 
amount of such claim or a maximum limitation on such claim, as determined by the Bankruptcy 
Court. If the estimated amount constitutes a maximum limitation on such claim, Post Effective 
Date L&H may elect to pursue supplemental proceedings to object lo any ultimate allowance of 
such claim, All of (he aforementioned claims objection, estimation and resolution procedures are 
cumulative and not necessarily exclusive of one another. Claims may be estimated and 
subsequently compromised, settled, withdrawn or resolved by any mechanism approved by the 
Bankruptcy Court. 

8.9 Distributions After Effective Date , Distributions made after the Effective 
Date shall be deemed to have been made on the Effective Date. 

8. 10 Fractional Shares . Notwithstanding any other provision of the Plan to the 
contrary, no fractional shares shall be issued pursuant to the Plan. Whenever any payment of a 
fraction of a share under the Plan would otherwise be required, the actual Distribution made shall 
reflect a rounding of such fraction to the nearest whole share (up or down), with half shares or 
more being rounded up and fractions less than half of a share being rounded down. 

8.11 Fractional Cents . Notwithstanding any other provision of the Plan to the 
contrary, no payment of fractional cents shall be made pursuant to the Plan. Whenever any 
payment of a fraction of a cent under the Plan would otherwise be required, the actual 
Distribution made shall reflect a rounding of such fraction to the nearest whole penny (up or 
down), with half cents or more being rounded up and fractions less than half of a cent being 
rounded down. 

8.12 Minimum Distributions . Notwithstanding anything herein to the contrary, 
if a Distribution to be made to a holder of an Allowed Claim on any date for Distributions (other 
than the final Distribution Date) would be $50.00 or less in the aggregate, no such Distribution 
will be made to that holder unless a request therefor is made in writing to Post Effective Date 
L&H no later than twenty (20) days after the Effective Dale. 

8, L3 Interest on Claims . Except as specifically provided for in the Plan or the 
Confirmation Order, interest shall not accrue on Claims, and no holder of a Claim shall be 
entitled to interest accruing on or after the Petition Date on any Claim. Interest shall not accrue 
or be paid on any Disputed Claim in respect of the period from the Petition Date to the date a 
final Distribution is made thereon if and after such Disputed Claim becomes an Allowed Claim. 
Except as expressly provided herein, no prc-petilion Claim shall be Allowed to the extent that it 
is for post-petition interest or other similar charges. 

8.14 No Distribution in Excess of Allowed Amount of Claim . Notwithstanding 
anything to the contrary herein, no holder of an Allowed Claim shall receive in respect of such 
Claim any Distribution in excess of the Allowed Amount of such Claim. 
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8- 15 Setoffs , Except as otherwise provided in the Plan, Post Effective Date 
L&H may, but shall not be required to, setoff against any Claim and the Distributions to be made 
pursuant to the Plan m respect of such Claim, any Claims of any nature whatsoever that the 
Debtor may have against the holder of such Claim, but neither the failure to do so nor the 
allowance of any Claim under the Plan shall constitute a waiver or release by L&H NV or Post 
Effective Date L&H of any right of setoff any of them may have against the holder of such 
Claim. 

8J6 Payment of Taxes on Distributions Received Pursuant to Plan . All 
Persons and Entities that receive Distributions under ihc Plan shall be responsible for reporting 
and paying, as applicable, taxes on account of such Distributions, 

8 17 Allocation of Distributions . Post Effective Date L&H intends first to 
allocate any and all Distributions made with respect to Ihe Claims as a repayment of principal, 
with the excess, if any, thereafter being allocated as a repayment of accrued but unpaid interest, 

SECTION DC 
DISPUTED CLAIMS UNDER THE PLAN 

9- 1 Objection Deadline , As soon as practicable, but in no event later lhaa 
one-hundred eighty (180) days after the Effective Date, unless otherwise ordered by the 
Bankruptcy Court, objections to Claims and Equity Interests shall be filed with the Bankruptcy 
Court and served upon the holders of each such Claim or Equiiy Interest to which objections are 
made, 

9,2 Prosecution of Objections after Effective Dale . On and after the Effective 
Date, except as to applications for allowances of Professional Fees or as otherwise ordered by the 
Bankruptcy Court, the filing, litigation, settlement or wididrawal of all objections to Claims and 
Equity Interests, including pending objections > shall be the responsibility of Post Effective Date 
L&H. Any Claim, other than a Claim for Professional Fees, which is not an Allowed Claim shall 
be determined, resolved ) or litigated by Post Effective Date L&H by and through the Plan 
Administrator, Prior to the Effective Date, the filing, litigation, settlement, or withdrawal of all 
objections shall be the responsibility of the Debtor, 

93 No Distributions Pending Allowance . Notwithstanding any other 
provision hereof, if any portion of a Claim is a Disputed Claim, no payment or Distribution 
provided hereunder shall be made on account of the portion of such Claim that is a Disputed 
Claim u nless a nd until s uch D isputed Claim b ecomcs ai) A Uowed C lahn, b ut the payment or 
Distribution provided hereunder shall be made on account of the portion of such Claim that is an 
Allowed Claim, 

9 4 Withholding of Allocated Distributions , Post Effective Date L&H shall 
withhold from the property to be distributed under the Plan for the benefit of holders of Disputed 
Claims Distributions in an amount sufficient to be distributed on account of such Disputed 
Claims, which Distributions shall be deposited in the applicable Disputed Claims Reserve. 
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9*5 Distribution When a Disputed Claim Becomes an Allowed Claim . 
Distributions lo each holder of a Disputed Claim* to the extent that such Claim ultimately 
becomes an Allowed Claim (and to the extent that the holder of such Claim has not received 
prior Distributions on account of such Claim), shall be made in accordance with the provisions of 
the Plan governing the Class of Claims in which such Claim is classified. 

SECTION X 

EXECUTORY CONTRACTS AND UNEXPIRED LEASES UNDER THE PLAN 

10.1 All Executory Contracts and Unexpired Leases Rejected if Not Listed on 
Assumption Schedule . Except as otherwise provided herein or pursuant to a Final Older 
approving the assumption and assignment of any executory contract or unexpired lease, effective 
as of the Confirmation Date, alJ executory contracts and unexpired leases of the Estate not 
specifically listed on the Assumption And Assignment Schedule shall be deemed to be 
automatically rejected as oRbe Confirmation Date. The Confirmation Order shall constitute an 
order of the Bankruptcy Court approving such rejections pursuant to section 365<a) of the 
Bankruptcy Code as of the Confirmation Date. 
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10.2 Assumed Executory Contracts and Unexpired Leaser All executory 
contracts and unexpired leases of the Estate specifically listed on the Assumption And 
Assignment Schedule shall be deemed automatically assumed and assigned to the party set forth 
in such list upon the Confirmation Date. The Confirmation Order shall constitute an order of the 
Bankruptcy Court approving such assumptions and assignments pursuant to section 365(a) of the 
Bankruptcy Code, The Committee may at any time on or before the Confirmation Date (or, with 
respect to any executory contracts and unexpired leases for which there is a dispute regarding the 
nature or the amount of any Cure, at any time on or before the date of the entry of a Final Order 
resolving such dispute) amend the Assumption And Assignment Schedule to delete therefrom or 
add thereto any executor)' contract or unexpired lease, in which event such executory contract or 
unexpired lease shall be deemed to be rejected or assumed, respectively, as of the Confirmation 
Date. The Committee shall provide notice of any amendments to the Assumption And 
Assignment Schedule to the parties to the executory contracts or unexpired leases affected 
thereby, counsel to the Debtor, and to parties who formally have requested notice pursuant to 
Bankruptcy Rule 2002. The fact that any contract or lease is listed on the Assumption And 
Assignment Schedule shall not constitute or be construed to constitute an admission that such 
contract or lease is an executory contract or unexpired lease within the meaning of section 365 of 
the Bankruptcy Code or that the Debtor or any successor in interest to the Debtor has any 
liability thereunder. Each assumed and assigned executory contract and unexpired lease of the 
Debtor that relates to the use or occupancy of real property shall include (a) all modifications* 
amendments, supplements, restatements, or other agreements made directly or indirectly by any 
agreement, instrument, or other document that in any manner affects such executory contract or 
unexpired lease and (b) all executory contracts or unexpired leases appurtenant to the premises, 
including all easements, licenses, permits, rights, privileges, immunities, options, rights of first 
refusal, powers, uses, usufructs, reciprocal easement agreements, vaults, tunnel or bridge 
agreements, or franchises, and any other interests in real estate or rights in rem related to such 
premises, unless any of the foregoing agreements has been rejected pursuant to a Final Order. 

103 Payments Related to Assumption of Executory Contracts and Unexpired 
Leases . A ny m onetary amounts b y w hich e ach e xecutory contract a nd u ncxpined 1 ease t o b e 
assumed and assigned under the Plan may be in default shall be satisfied by Cure, under section 
365(b)(1) of the Bankruptcy Code. In the event of a dispute regarding (a) the nature or the 
amount of any Cure, (b) the ability of the assignee to provide "adequate assurance of future 
performance'* (within the meaning of section 365 of the Bankruptcy Code) under the contract or 
lease to be assumed, or (c) any other matter pertaining to assumption, Cure shall occur following 
the entry of a Final Order resolving the dispute. 

10.4 Bar Date for Rejection Damages. If the rejection by the Debtor, pursuant 
to the Plan, of an executory contract or unexpired lease results in a Claim or Administrative 
Expense Claim, then such Claim or Administrative Expense Claim shall be discharged and 
barred forever and shall hot be enforceable against L&H NV, Post Effective Date L&H or the 
Chapter 1 1 Assets, unless a proof of Claim or proof of Administrative Expense Claim is filed 
with the clerk of the Bankruptcy Court and served upon Post Effective Date L&H within thirty 
(30) days after the earlier to occur of (a) the Confirmation Date and (b) the entry of an order by 
the Bankruptcy Court authorizing rejection of the subject executory contract or unexpired lease. 
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10.5 Retiree Benefits , L&H NV has no retiree benefit plans, fund, or programs, 
as defined in section 1114 of the Bankruptcy Code, for the purpose of providing or reimbursing 
payments for retired employees and their spouses and dependents for medical, surgical, or 
hospital care benefits, or benefits in the event of sickness, accident, disability, or death under any 
plan, fund or program (through the purchase of insurance or otherwise)* Accordingly, no 
payments relating to such retiree benefit plans, fund, or programs shall be made. 



SECTION XI 

CONDITIONS PRECEDENT TO THE 
CONFIRMATION DATE AND THE EFFECTIVE DATE 



1LI Conditions Precedent to the Confirmation of Plan . The following are 
conditions precedent to confirmation of the Plan that must be satisfied, unless waived in 
accordance with Section 11 .3 of the Plan: 

(a) Eniry of the Confirmation Order. The Confirmation Order shall be in 
form and substance acceptable to the Committee and shall, among other things: 

(i) decree that the assets of Post Effective Date L&H shall be 
free and clear of all Claims, Liens and encumbrances; 

(ii) decree that all transfers of the Chapter 1 1 Assets 
contemplated under the Plan shall be free and clear of all Claims, Liens 
and all encumbrances against such assets and equity; 

(iii) authorize the implementation of the Plan in accordance 
with its terms; 

(iv) provide thai <my transfers effected or mortgages entered 
into or to be effected or entered into under the Plan shall be and are 
exempt from any state, city or other municipality transfer taxes, mortgage 
recording taxes and any other stamp or similar tax under seciion 1 146(c) 
of the Bankruptcy Code; 

(v) approve the other settlements, transactions and agreements 
to be effected pursuant to the Plan in alj respects; 

(vi) authorize the transfer of 514,850,000 in Cash to the 
Curators for administration in the Belgian Case and for the benefit of 
Belgian Priority Claims in accordance with the terms of the Plan; 

(vii) provide that all executory contracts or unexpired leases 
assumed by L&H NV and assigned during the Chapter 1 1 Case or under 
the Plan shall remain in full force and effect notwithstanding any 
provision iu such contract or lease (including those provisions described in 
sections 365(b)(2) and (0 of the Bankruptcy Code) that prohibits such 
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assignment or transfer or that enables or requires termination of such 
contract or lease; 

(viii) provide that all executory contracts or unexpired leases 
assumed by L&H NV during the Chapter 1 1 Case or under the Plan shall 
remain in full force and effect for the benefit of Post E Elective Date L&H; 

(ix) provide thai the transfers of the Chapter 1 1 Assets to Post 
Effective Date L&H (A) are or shaH be legal, valid, and effective transfers 
of property, (B) vest or shall vest Post Effective Date L&H with good title 
to such property free and cJearof all Liens, Claims, encumbrances, and 
other interests, except a$ expressly provided in the Plan or Confirmation 
Order, (C) do not and shall not constitute avoidable transfers under the 
Bankruptcy Code or under applicable bankruptcy or non-bankruptcy law, 
and (D) except as expressly provided in the Plan, do not and shall not 
subject Post Effective Date L&H to any liability by reason of such transfer 
under the Bankruptcy Code or under applicable non-bankruptcy law, 
including, without limitation, any laws affecting successor or transferee 
liability; 

(x) determine thai any objection, not previously withdrawn or 
settled, to the adequacy of the information contained in the Disclosure 
Statement is overruled, and that the information contained in the 
Disclosure Statement was adequate for the purpose of soliciting votes for 
acceptance of the Plan; 

(xi) find that the Plan complies with all applicable provisions of 
the Bankruptcy Code, including, without limitation* that the Plan was 
proposed in good faith and that the Confirmation Order was not procured 
by fraud; 

(xii) except a$ expressly provided in the Plan, provide that all 
Equity Interests shall be extinguished and cancelled effective upon the 
Effective Date with respect to the Chapter 1 1 Assets; 

(xiii) determine that the treatment of Securities Laws Claims as 
provided in the Plan is approved and authorized in all respects, effective as 
of the Effective Dale, and that such treatment is valid, appropriate and in 
the best interests of the Estates; 

(xiv) decree that, in accordance with section 508(a) of the 
Bankruptcy Code, any creditor that receives any consideration on behalf 
of a claim in the Belgian Case shall be prohibited from receiving a 
Distribution on such claim until all other creditors with claims of equal 
priority receive a Distribution equal in value to the consideration received 
by such creditor in the Belgian Case; and 
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(x v) determine that the allocation of L&H NV *s assets between 
the Chapter 1 ] Case and the Belgian Case is fair, reasonable, approved, 
appropriate aid in the best interests of the Estate, 

(b) Finality of Disclosure Statement Approval Order. The Disclosure 
Statement Approval Order shall have been entered and be a Final Order. 

11.2 Conditions Precedent to the Effective Dace of the Plan . The Plan shall not 
become effective and the Effective Date shall not occur unless and until the following conditions 
shall have been satisfied or waived in accordance with Section J 1,3 of the Plan: 

1 1.2.1 Confirmation Orde r, The Confirmation Date shall have occurred 
and the Confirmation Order shah have been signed by the judge presiding over the Chapter 11 
Case, and shall have become a Final Order. 

11.2.2 Conditions to the Confinnation Date Remain Satisfied . All 
conditions precedent to the Confirmation Date shall have been satisfied and shall continue to be 
satisfied, 

11-2.3 Exceutkm of Documents , All actions, documents and agreements 
necessary to implement the provisions of the Plan lo be effectuated on or prior to the Effective 
Date shall be reasonably satisfactory to the Committee and such actions, documents and 
agreements shall have been effected or executed and delivered. 

11.2.4 Release of Collateral , Unless a particular Secured Claim is 
Reinstated; (i) each holder of; (A) a Secured Claim; and/or (B) a Claim that is purportedly 
secured shall on or immediately before the Effective Date: (x) turn over and release to Posl 
Effective Date L&H any and all properly of Post Effective Date L&H that secures or purportedly 
secures such Claim; and (y) execute such documents and instruments as Post Effective Date 
requires to evidence such claimant's release of such property; and (ii) on the Effective Date, all 
claims, right, title and interest in such property shall vest in Post Effective Date L&H free and 
clear of all Claims and Equity Interests, including, without limitation, Liens, charges, pledges, 
interests, encumbrances and/or security interests of any kind, 

1 1 3 Waiver of Conditions Precedent . Each of the conditions precedent in 
Sections 1 LI and 1 1.2 hereof may be waived or modified, in whole or in part by the Committee. 
Any such waiver or modification of a condition precedent in Sections 1 LI and 1 12 hereof may 
be effectuated at any time, without notice, without leave or order of the Bankruptcy Court and 
without any other formal action, 

1 1-3.1 Effect of Failure or Absence of Waiver of Conditions Precedent to 
(he Effective Date of the Plan . In the event that one or more of the conditions specified in 
Section 11.2 of the Plan have not occurred (or been waived) on or before 120 days after the 
Confirmation Date, upon notification submitted by the Committee to die Bankruptcy Court and 
the Debtor, (a) the Confirmation Order shall be vacated, (b) no distributions under the Plan shatl 
be made, (c) the Debtor and all holders of Claims and Equity Interests shall be restored to the 
status quo ante as of the day immediately preceding the Confirmation Date as though the 
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Confirmation Dale never occurred and (d) the Debtor's obligations with respect to the Claims 
and Equity Interests shall remain unchanged and nothing contained herein shall constitute or be 
deemed a waiver or release of any Claims or Equity Interests by or against the Debtor or any 
other Person or Entity or to prejudice in any manner the rights of the Debtor or any Person or 
Entity in any further proceedings involving the Debtor. 

SECTION XII 
EFFECT OF CONFIRMATION 

12 J Post Effective Date L&H's Authority . Until the Elective Date, the 
Bankruptcy Court shall retain custody of and jurisdiction over the Debtor, including die Chapter 
1 1 Assets, On the Effective Date, after transferring the Chapter 1 1 Assets to Post Effective Date 
L&H and the Assigned Causes if Action to the Litigation Trust, L&H NV, its property and 
interests in property and operations shall be released from the custody and jurisdiction of the 
Bankruptcy Court, except as otherwise provided herein, 

12.2 Vesting and Liens . On the Effective Date, ail of the Chapter 11 Assets 
shall be vested in Post Effective Date L&H free and clear of all Liens (except as expressly 
provided herein). 

12.3 Injunction , Except as otherwise provided in the Plan or Confirmation 
Order (including any right to receive Distributions under the Plan) or a separate order of 
the Bankruptcy Court, as or the Effective Date, all Entities that have held, currently bold 
or may hold a Claim or other debt or liability that would be discharged or an Equity 
Interest or other right of an equity security holder that is terminated and canceled 
pursuant to the terms of the Plan, are permanently enjoined from taking any of ttte 
following actions on account of any such discharged Claims, debts or liabilities or 
terminated and canceled Equity Interests or rights; (1) commencing or continuing in any 
manner any action or other proceeding against Post Effective Date L&H, the Chapter 11 
Asset* or properties and interests in properties of each of the foregoing; (2) enforcing, 
attaching, collecting or recovering in any manner any judgment; award, decree or order 
against Post Effective Date L&H, the Estate or properties and interests in properties of 
each of the foregoing; (3) creating, perfecting or enforcing any lien or encumbrance against 
Post Effective Date L&H, the Chapter II Assets or properties and interests in properties of 
each of the foregoing; (4) asserting a setoff, right of subrogation or recoupment of any kind 
against any obligation dne to Post Effective Date L&H, the Chapter 1 1 Assets or properties 
and interests in properties of each of the foregoing; and (5) commencing or continuing any 
action, in any manner, in any place that does not comply with or is inconsistent with the 
provisions of the Plan and the Confirmation Order. In addition, aD holders of Belgian 
Priority Claims shall be prohibited from asserting such claims in the Chapter 11 Case or 
seeking consideration pursuant to the Plan on account of a Belgian Priority Claim. Such 
injunction shall extend to all successors of the Debtor and ite creditors- Nothing in the Plan 
or the Confirmation Order shall prohibit, impede or prevent any party from pursuing a 
claim or taking any other action in the Belgian Case, or from pursuing a claim or taking 
any action against any assets other than the Chapter 1 J Assets. 
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Nothing in the Plan or the Confirmation Order shall be deemed to 
discharge, enjoin, restrict or otherwise impair any rights that may exist in favor of a person or 
entity to assert any defensive rights of setoff or recoupment with respoct to any cause of action 
thai may be asserted against such person or entity by the Debtor or successor in interest to the 
Debtor, including the Litigation Trust described herein. 

12.4 Term of Injunctions or Stays , Unless otherwise provided herein or in the 
Confirmation Order, at] injunctions or stays provided for in the Chapter 1 1 Case pursuant to 
section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation 
Date, shall remain in full force and effect until the Effective Date. 

SECTION xin 
EXCULPATION 

13.1 Avoidance and Recovery Actions . In accordance with Section 7.4,2 of the 
Plan, and subject to Section 7.14 of the Plan, all of the Assigned Causes of Action that belong to 
or could have been raised by or on behalf of the Debtor or Debtor En Possession or its respective 
Estate, have been transferred and assigned to the Litigation Trust. Post Effective Date L&H and 
the Litigation Trust, as the case may be, as the successors to the Debtor, shall retain and may 
prosecute any of the foregoing as a defense or counterclaim to any Claim, Counterclaim or 
action, including, but not limited to, any rights under section 502(d) of the Bankruptcy Code, All 
other Causes of Action are being retained by PoBt Effective Date L&H in accordance with 
Section 7. 14 of the Plan. 

13.2 Exculpation . Except to the extent of any willful misconduct or gross 
negligence, none of L&H NV, Post Effective Date L&H, or any of the L&H NV Parties (but 
solely in their capacities as L&H NV Parties) shall have or incur any liability to any holder of a 
Claim or Equity Interest for any act ot omission in connection with, related to, or arising out of, 
(a) the Chapter 1 1 Case, (b) the pursuit of confirmation of the Plan, (c) the consummation of the 
Plan or the administration of the PJan or the property to be distributed under the Plan, (d) the 
Plan, (e) the negotiation, formulation and preparation of the Plan and any of die terms, 
settlements and compromises reflected in the Plan, and, in all respects, Post Effective Date L&H 
and each of the L&H NV Parties shall be entitled to rely upon the advice of counsel with respect 
to their duties and responsibilities under ihe Plan; provided, however, that the exculpation 
contained in thi$ Section 13,2 of the Plan shall not apply, (x) with respect to the L&H NV 
Parties, to acts or omissions that occurred prior to the Petition Dale, and (y) solely with respect to 
Post Effective Date L&H, the litigation Trust, the Plan Administrator, the Litigation Trustee or 
the Curators, to acts or omissions that occur afler the Effective Date- 

1 3 3 Release Of Certain Intercompany Claims , As of the Effective Date, L&H 
NV, Post Effective Date L&H, and each of their respective successors and successors-m-intercst, 
hereby release any and all Claims, other claims or Causes of Action that they have, may have, or 
claim to have, which are property of, assertable on behalf of, or derivative of the Estate against 
L&H H oldings or its Affiliates (other than L&H NV) in accordance with that certain Mutual 
Release Agreement among L&H Holdings and L&H NV dated on or about June 26, 2002, which 
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was approved by the Bankruptcy Court on August 13, 2002 and which became effective on the 
effective date of the L&H Holdings Plan; provided, however, such mutual releases among L&H 
NV and L&H Holdings shall not include (a) a release of certain claims relating io intercompany 
allocations of shared costs, including management costs, corporate marketing costs, professional 
fees and expenses, DIP fees, interest and related expenses, and insurance costs (which allocations 
have or shall be approved by the Bankruptcy Court) and (b) the U.S. Merger Claims and the 
Other US. Claims assigned to L&H NV pursuant to the Stipulation And Order Between Lcmout 
& Hauspie Speech Products N.V. And L&H Holdings USA ? Inc. And Baker Parlies 
Compromising And Settling Claims (as such Claims are defined therein), dated January 31, 
2002; and provided, further, that such releases shall include, but not be limited to, (x) other than 
the Claims provided for in subsection (b) above, any and all claims relating to that certain 
Agreement And Plan Of Merger dated as of March 27, 2000, by and among L&H NV, L&H 
Holdings, Dragon Systems, Inc. and the principal stockholders of Dragon Systems, Inc., any 
claims of breach of warranty or representations relating thereto, and (y) any remaining pre- 
petition and post-petition intercompany claims among L&H Holdings and L&H N V. 

section xrv 

RETENTION OF JURISDICTION 

H.l Retention of Jurisdiction . The Bankruptcy Court may retain jurisdiction; 
and if the Bankruptcy Court exercises il$ retained jurisdiction, shall have exclusive jurisdiction, 
of all matters arising out of, and relating to, the Chapter 1 1 Case and the Plan pursuant to, and for 
the purposes of, sections 105(a) and 1142 of the Bankruptcy Code and for, among other things, 
the following purposes: 

(i) To hear and determine pending motions for the assumption 
or rejection of executory contracts or unexpired leases, if any are pending, 
and the allowance of Claims resulting therefrom; 

(ii) To determine any and all adversary proceedings^ 
applications and contested matters; 

{iii) To consider and rule on the compromise and settlement of 
any Claim against or Cause of Action on behalf of Post Effective Date 
L&H or its Estate; 

(iv) To ensure that Distributions to holders of Allowed Claims 
are accomplished as provided herein; 

(v) To hear and determine any timely objections to 
Administrative Expense Claims, Belgian Claims or to proofs of Claim 
filed, both before and after the Confirmation Date, including any 
objections to the classification of any Claim, and to Allow or Disallow any 
Disputed Claim, in whole or in part; 
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(vi) To hear and determine any and all applications for the 
allowance of Professional Fees; 

(vii) To enter and implement such orders as may be appropriate 
in die event the Confirmation Order is for any reason stayed, revoked, 
modified, or vacated; 

(viii) To issue such orders in aid of execution of the Plan, in 
accordance with section 1142 of the Bankruptcy Code; 

(ix) To consider any modifications of the Plan, to cure any 
defect or omission, or reconcile any inconsistency in the Plan, including 
any exhibit thereto, or in any order of the Bankruptcy Court, including the 
Confirmation Order, as may be necessary to carry out the purposes and 
intent of the Plan and to implement and effectuate the Plan; 

(x) To hear and determine all applications for awards of 
compensation for services rendered and reimbursement of expenses 
relating to implementation and effectuation of the Plan; 

(xi) To hear and determine disputes arising in connection with 
the interpretation, implementation or enforcement of (he Plan, including, 
but not limited to, disputes relating to the Plan Transactions; 

(xii) To hear and determine matters concerning state, local and 
federal taxes in accordance with sections 346, 505 and 1 )46 of the 
Bankruptcy Code; 

(xiii) To compel the conveyance of property and other 
performance contemplated under the Plan and documents executed in 
connection herewith; 

(xtv) To enforce remedies upon any default under the Plan; 

(xv) To enforce, interpret and determine any disputes arising in 
connection with any orders, stipulations, judgments and rulings entered in 
connection with the Chapter 1 1 Case (whether or not the Chapter 1 1 Case 
has been closed); 

(xvi) To resolve any cases, controversies, suits or disputes that 
may arise in connection with the consummation, interpretation or 
enforcement of the Plan, or any Person's or Entity's obligations incurred 
in connection herewith; 

(xvii) To deteimine any other matters that may arise in 
connection with or relate to the Plan, the Ihsclosure Statement, the 
Confiraiation Order or any contract, instrument, release, indenture or other 
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agreement or document created in connection with the Plan (including, but 
not limited to, the Plan Supplement) or the Disclosure Statement; 

(xviii) To issue injunctions, enter and implement other orders or 
take such other actions as may be necessary or appropriate to restrain 
interference by any Person or Entity with the occurrence of tbc Effective 
Date or enforcement of the Plan; 

(xix) To issue such orders as may be necessary or appropriate in 
aid of con firmation and/or to facilitate consummation of the Plan; 

(xx) To determine such other matters as may be provided for in 
the Confimtation Order or other orders of the Bankruptcy Court as may be 
authorized under the provisions of the Bankruptcy Code or any other 
applicable law; 

(xxi) To hear and determine (a) all motions, applications, 
adversary proceedings, and contested and litigated matters pending on die 
Effective Date, and (b) all claims by or against die Chapter I J Assets 
arising under the Bankruptcy Code or non-bankniptcy law, if made 
applicable by the Bankruptcy Code, whether such claims are commenced 
before or after the Effective Date; 

(xxii) To hear any other mailer not inconsistent wi Ih the 
Bankruptcy Code; and 

(xxiii) To enter a final decree closing the Chapter 1 1 Case, 

14.2 Modification of Plan . 

(a) Subject to Sections 6.5 and 15.8 of the Plan, the Committee may alter, 
amend, or modify the Plan or any Exhibits thereto under section 1 1 27(a) of the Bankruptcy Code 
at any time prior to the Confirmation Date, The Committee shall provide partics-in-interest with 
notice of such amendments or modifications as m ay be required by the Bankruptcy Rules or 
order of the Bankruptcy Court. A holder of a Claim that has accepted the Plan shall be deemed 
to have accepted Lhe Plan, as altered, amended, modified or clarified, if the proposed alteration, 
amendment, modification or clarification does not materially and adversely change the treatment 
of the Claim of such holder. 

(b) After the Confirmation Dak and prior to substantial consummation (as 
defined in section 1 101(2) of the Bankruptcy Code) of the Plan, Post Effective Date L&H may, 
under section 1 127(b) of the Bankruptcy Code, institute proceedings in the Bankruptcy Court to 
remedy any defect or omission or to reconcile any inconsistencies in the Plan, the Disclosure 
Statement approved with respect to the Plan, or the Confirmation Order, and such matters as may 
be necessary to carry out the purpose and effect of the Plan so long as such proceedings do not 
adversely affect the treatment of holders of Claims under the Plan; provided, however, thai, to 
the extent required, prior notice of such proceedings shall be served in accordance with the 
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Bankruptcy Rules or an order of the Bankruptcy Court A holder of a Claim that has accepted 
the Plan shall be deemed to have accepted the Plan, as altered, amended, modified or clarified, if 
the proposed alteration, amendment, modification or clarification does not materially and 
adversely change the treatment ofthe Claim of such holder. 

SECTION XV 
MISCELLANEOUS PROVISIONS 

15.1 Payment of Statutory Fees , AU fees payable pursuant to section 1 930, title 
28, United States Code, shall be paid on the Effective Date, and thereafter as they come due 
pending closing or dismissal ofthe case. 

J 5,2 Role of Indenture Trustees: Certain Fees And Expenses of Indenture 
Trustees . Notwithstanding any other provision in this Plan, as soon as practicable after the 
Record Date, the Old Convertible Subordinated Notes Indenture Trustee and the PIERS 
Indenture Tmstee shall provide to Post Effective Date L&H a list setting forth the identities of 
holders of any Class 4 PIERS/Old Convertible Subordinated Notes Claim and such other 
information that Post Effective Date L&H may require to effect such Distributions to holders of 
such Claims. Subject to the Effective Date occurring, the reasonable fees and expenses ofthe 
Old Convertible Subordinated Notes Indenture Trustee and the PIERS Indenture Trustee for 
services rendered shall be Allowed as Administrative Expense Claims against L&H NV, 
pursuant to section 503(b) of the Bankruptcy Code, and shall be paid by L&H NV or Post- 
Effective Date L&H without the need for the Old Convertible Subordinated Notes Trustee and 
the PIERS Indenture Trustee to file an application for allowance with the Bankruptcy Court, 
subject to such fees and expenses being reasonable. The Bankruptcy Court shall retain 
jurisdiction over any dispule regarding the reasonableness of such fees and expenses, and any 
and all rights, claims, and defenses of L&H NV and Post-Effective Date L&H with respect to the 
reasonableness of such fees and expenses, including, but not limited to the right to object to such 
fees and expenses, shall be expressly reserved. 

15.3 Governing Law . EXCEPT TO THE EXTENT THAT THE 
BANKRUPTCY CODE OR OTHER FEDERAL LAW IS APPLICABLE, OR TO THE 
EXTENT A SCHEDULE OR EXHIBIT HERETO OR INSTRUMENT, AGREEMENT OR 
OTHER DOCUMENT EXECUTED UNDER THE PLAN PROVIDES OTHERWISE, THIS 
PLAN, THE RIGHTS, DUTIES AND OBLIGATIONS ARISING UNDER THIS PLAN, AND 
ANY CLAIM OR CONTROVERSY DIRECTLY OR INDIRECTLY BASED UPON OR 
ARISING OUT OF THIS PLAN OR THE TRANSACTIONS CONTEMPLATED BY THIS 
PLAN (WHETHER BASED ON CONTRACT, TORT, OR ANY OTHER THEORY), 
INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, 
SHALL IN ALL RESPECTS BE GOVERNED BY AND INTERPRETED, CONSTRUED 
AND DETERMINED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE 
OF NEW YORK (WITHOUT REGARD TO ANY CONFLICTS OF LAW PROVISION THAT 
WOULD REQUIRE THE APPLICATION OF THE LAW OF ANY OTHER JURISDICTION). 
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35.4 Notices . All notices, requests and demands to he effective shall be in 
writing (including by facsimile transmission) and» unless otherwise expressly provided herein, 
shall bad eemed t o h ave b een d uiy given o r m ade w hen actually d elivered o r, i n t he case o f 
notice by facsimile transmission, when received and telephonically confirmed, addressed as 
follows; 

To Counsel for the Committee: 

Akin Gump Strauss Haucr & Feld LLP 
590 Madison Avenue, 20th Floor 
New York, New York 1O022 
Attn: Ira S. DizengofT, Esq. 

James R. Savin, Esq. 
Telephone: (212)872-1000 
Facsimile: (212)872-1002 

-and- 

Monzack and Monaco 

400 Commerce Center 

Twelfth and Orange Streets 

Wilmington, Delaware 19S99 

Attn: Francis A. Monaco, Jr., Esq. 

Joseph Bodnar, Esq. 
Telephone: (302)656-8162 
Facsimile: (302)656-2769 

To Post Effective Date L&H/Plan Administrator/Litigation Trustee: 

Scott L. Baena, Esq. 

c/o Bilzin Sumberg Baena Price & Axclrod LLP 

Wachovia Financial Center 

200 South Biscayne Blvd, Suite 2500 

Miami, FL33131 

Telephone: (305) 374-7580 

Facsimile: (305)374-7593 
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To L&H NV: 



Lernout & Hauspie Speech Products N. V. 
C/o Jean-Marc Vanstaen, Nieuwstraat 23 
Wervik, Belgium 
Telephone: 011-32-56-31-14-06 
Facsimile: 01 1-3 2-56-3 1-40-62 



with a copy to Counsel for L&H NV; 

Milbank, Tweed, Hadley & McCloy LLP 
1 Chase Manhattan Pla^a 
New York, NY 10005-1413 
Attn: Luc A. Despins, Esq r 

Malthew S. Barr, Esq. 

James C Tecce, Esq, 
Telephone: (212)530-5398 
Facsimile: (212)530-5219 

-and- 

Mom's, Nichols, Arsht & Turtnell 
1201 North Market Street 
P-CX Box 1347 

Wilmington, Delaware 19899-1347 
Atln; Robert J. Dchney, Esq. 

Gregory W. Werkheiser, Esq. 

Donna L. Harris, Esq, 
Telephone: (302)658-9200 
Facsimile; (302)658-3989 

To the Lenders: 

KBC BaukN.V. 
125 West 55th Street 
New Yoik, NY 10019 
Attn: Michael Curran 
Telephone: (212)541-0600 
Facsimile: (212) 54 U07S4 



48 



with a copy to Counsel for the Lenders: 



Chadboume & Parke LLP 
30 Rockefeller Plaza 
New York, NY 10112 
Attn: Howard Seife, Esq. 

Theodore Zink, Esq, 
Telephone: (212)408-5100 
Facsimile: (212)541-5369 

To the United States Trustee: 

The Office of the United States Trustee 
J. Caleb Boggs Federal Building 
Suite 2313, Loxbox 35 
Wilmington, DE 19899 
Attn : Mark Kenney> Esq, 
Telephone: (302)573-6491 
Facsimile: (302)573-6497 

15.5 Further Documents and Action . Post Effective Date L&H shall execute, 
and is authorized to file with the Bankruptcy Court, such agreements and other documents, take 
or cause to be taken such action, and deliver such documents or information as may be necessary 
or appropriate lo effect and further evidence the terms and conditions of the Plan and to 
consummate the transactions and transfers contemplated by the Plan. Post Effective Date L&H, 
and all other panics, shall execute any and all documents and instruments that must be executed 
under or in connection with the Plan in order to implement the terms of the Plan or to effectuate 
the Distributions under the Plan, provided that such documents and instruments are reasonably 
acceptable to such party or parties. 

1 5.6 Plan Supplement, Except as otherwise provided in the Plan, forms of the 
following documents shall be contained in the Plan Supplement and filed with the Clerk of the 
Bankruptcy Court at least seven (7) days prior to the Voting Deadline: the Assumption And 
Assignment Schedule, the Plan Administration Agreement and the Litigation Trust Agreement, 
the Mutual Release Agreement among L&H NV and L&H Holdings dated on or about June 26, 
2002, and if available by such date, the lists of the initial members of the Litigation Monitoring 
Committee, Upon its fating with die Bankruptcy Court, the Plan Supplement may be inspected in 
the office of the Clerk of the Bankruptcy Court during normal Bankruptcy Court hours. Holders 
of Claims may obtain a copy of the Plan Supplement upon written request to the Committee in 
accordance with Section 15.4 of the Plan, 

15.7 Plan Controls: Conflicts » In the event of any conflict or inconsistency 
between flic terms of (a) the Plan (including all exhibits to the Plan), and (b) the Disclosure 
Statement, the terms of the Plan shall control. 
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15.8 Reservation of Rights , If the Plan is not confirmed by a Final Order, or if 
the Plan is confirmed and does not become effective, the rights of all parties in interest in the 
Chapter 11 Case are and shall be reserved in full. Any concessions or settlements reflected 
herein, if any, are made for purposes of the Plan only, and if the Plan does not become effective, 
no party in interest in the Chapter 1 1 Case shall be bound or deemed prejudiced by any such 
concession or settlement 

15.9 Tax Reporting and Compliance . In connection with die Plan and ail 
instruments issued in connection therewith and Distributions thereon, Post Effective Date L&H 
shall comply with all withholding and reporting requirements imposed by any federal, state, local 
or foreign taxing authority and all Distributions hereunder shall be subject to any such 
withholding and reporting requirements. No holder of an Allowed Claim or Equity Interest 
against the Chapter 1 1 Assets shall effectuate any withholding with respect to the cancellation or 
satisfaction of such Allowed Claim under the Plan, Post Effective Date L&H is hereby 
authorized to request an expedited determination of taxes under section 505(b) of the Bankruptcy 
Code for all taxable periods of L&H NV ending after the Petition Date through, and including, 
the Effective Date of the Plan. 

1 5. 10 Binding Effect , The rights, benefits and obligations of any Entity named 
or referred to in the Plan, or whose actions may be required to effectuate the terms of the Plan 
shall be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor 
or assign of such Entity (including, but not limited to, any trustee appointed for L&H NV under 
Chapter 7 or 1 1 of the Bankruptcy Code). The Confirmation Order shall provide that the terms 
and provisions of the Plan and the Confirmation Oder shall survive and remain effective after 
entry of any order which may be entered converting Che Chapter 1 1 Case to a case under Chapter 
7 of the Bankruptcy Code* and the terms and provisions of the Plan shall continue to be effective 
in this or any superseding case under the Bankruptcy Code. 

[END OF TEXT] 
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IN WITNESS WHEREOF, the undersigned has duly executed the Plan as of 

April 10,2003. 



OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF 
LERNOUT & HAUSPJE SPEECH PRODUCTS N.V. 



By: /s/ Michael Cunran 

Name: Michael Curran on behalf ofKBC Bank N.V. 
Capacity: Chairman o f the Official Committee of 

Unsecured Creditors of Leraout & Hauspie 

Speech Products N.V. 
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Exhibit B 



Notice to Filing and Recording Officers 
of Entry and Terms of Confirmation Order 



IIS r THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

Inrc: : Chapter 1 1 

LERNOUT & HAUSPIE Case No. 00-4398 (JHW) 

SPEECH PRODUCTS N.V., ; 

Debtor, : 
.„ _ x 



NOTICE TO FILING AND RECORDING OFFICERS 
OF ENTRY AND TERMS OF CONFIRMATION ORDER 

TO ALL FILrNG AND RECORDING OFFICERS: 

PLEASE TAKE NOTICE thai on Muy 29, 2003, the United Stales Bankruptcy 
Court for the District of Delaware entered the Findings of Fact and Conclusions of Law Relating 
To, And Order Under 1 1 U-S.C. § 1 129 Confirming, The Official Committee of Unsecured 
Creditors 1 Plan of Liquidation for Lcrnout & Hauspie Speech Products N.V. under Chapter 1 1 of 
the Bankruptcy Code, dated March U, 2003 (the "Confirmation Order "V {Capitalized terms not 
defined in this notice have the meanings ascribed to them in the Confirmation Order or Plan). A 
copy of the Confirmation Order and the Plan are annexed hereto. 

PLEASE TAKE FURTHER NOTICE that paragraph 38 of the Confirmation 
Order provides as follows: 

(a) Pursuant to Section 1 1 46(c) of the Bankruptcy Code, the issuance, 
transfer, or exchange of any security, or the making, delivery, filing, or recording of any 
instrument of transfer, under the Plan shall not be taxed under any law imposing a stamp 
tax, transfer tax, or similar tax. 

(b) Without limiting the generally of subparagraph (a) of this paragraph, the 
making, delivery, filing, or recording at any time of any deed, bill of sale, mortgage, 
leasehold mortgage, deed of trust, leasehold deed of trust, memorandum of lease, notice 
of lease, alignment, leasehold assignment, security agreement, financing statement, or 
other instrument of absolute or collateral transfer required, or deemed necessary or 
desirable, by L&H NV, Post Effective Date L&H or the Plan Administrator, and oilier 
agreements or instruments related thereto shall not be so taxed. 

(c) All filing or recording officers, wherever located and by whomever 
appointed, are hereby directed to accept for filing or recording, and to file or record 
immediately upon presentation thereof, all such deeds, bills of sale, mortgages, leasehold 
mortgages, deeds of trust, leasehold deeds of trust, memoranda of lease, notices of lease, 
assignments, leasehold assignments, security agreements, financing statements, and other 
instruments of absolute or collateral transfer without payment of any stamp tax, transfer 



tax, or similar tax imposed by federal, state, or local law. This Notice, (i) shall have the 
effect of an order of this Court, (ii) shall constitute sufficient notice of the entry of this 
Order to such filing and recording officers, and (iii) shall be a recordable instrument 
notwithstanding any contrary provision of nonbankruptcy Jaw. This Court specifically 
retains jurisdiction to enforce the foregoing direction by contempt or otherwise. 

Dated: May 29, 2003 

Wilmington, Delaware 

BY ORDER OF THE BANKRUPTCY COURT 
Judith H. Wizmur, 
Bankruptcy Judge 
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Exhibit C 

Form of Notice of Entry of Confirmation Order 



IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 



— x 



In re: 

LERNOUT & HAUSPIE 
SPEECH PRODUCTS N.V., 



Cliapter 1 1 

Case No. 00-4398 (JHW) 



Debtor. 



NOTICE OF ENTRY OF ORDER UNDER 1 1 U.S.C. § 1129 CONFIRMING 
THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS' PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPIE SPEECH PRODUCTS N.V. 
UNDER CHAPTER 1 I OF THE BANKRUPTCY CODE 

TO ALL HOLDERS OF CLAIMS AGAINST AND HOLDERS OF EQUITY INTERESTS IN 
LERNOUT & HAUSPIE SPEECH PRODUCTS N.V., AND OTHER PARTIES IN INTEREST: 

PLEASE TAKE NOTICE that, on May 29, 2003, the United States Bankruptcy 
Court for the District of Delaware (the "Bankruptcy Court ") entered the Findings of Fact and 
Conclusions of Law Relating To, And Order Under 1 1 U.S-C. § 1 129 Confirming, The Official 
Committee of Unsecured Creditors' Plan of Liquidation for Lemout & Hauspie Speech Products 
N.V. under chapter 1 1 of the Bankruptcy Code (such plan ofliquidation, as modified and 
amended, being the "Pjan," and such order being the " Order "). Capitalized terms not defined in 
this notice have the meanings ascribed to them in the Order or the Plan. 

PLEASE TAKE FURTHER NOTICE that, subject to the occurrence of the 
Effective Date, the provisions of the Plan bind L&H NV, any person or entity acquiring property 
under the Plan, and any holder of a Claim or Equity Interest, whether or not the Claim or Equity 
Interest of such creditor or equity security holder is impaired under the Plan and whether or not 
such creditor or equity security holder has accepted the Plan. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan, Priority Non-Tax 
Claims are unimpaired. Holders of Priority Non-Tax Claims will either be paid in full in Cash 
on the Effective Date or receive such treatment as to which L&H NV or Post Effective Date 
L&H, as the case may be, and such holder agree in writing. Unsecured Claims, PIERS/Old 
Convertible Subordinated Notes Claims, Common Stock, Securities Law Claims and Other 
Equity Interests are impaired and will receive only those distributions provided under the Plan. 



PLEASE TAKE FURTHER NOTICE that, except as otherwise provided in the 
Plan or Confirmation Order (including any right to receive Distributions under the Plan) or a 
separate order of the Bankruptcy Court, as of the Effective Date, all Entities that have held, 
currently hold or may hold a Claim or other debt or Liability that would be discharged or an 
Equity Interest or other right of an equity security holder that is terminated and canceled 
pursuant to the terms of the Plan, are permanently enjoined from taking any of the following 
actions on account of any such Claims, debts or liabilities or terminated and canceled Equity 
Interests or rights: (1) commencing or continuing in any manner any action or other 
proceeding against Post Effective Date L&H, the Chapter 11 Assets or properties and interests 
in properties of each of the foregoing; (2) enforcing, attaching, collecting or recovering in any 
manner any judgment, award, decree or order against Post Effective Date L&H, the Estate or 
properties and interests in properties of each of the foregoing; (S) creating, perfecting or 
enforcing any lien or encumbrance against Post EffectfreDate L&H, the Chapter 11 Assets or 
properties and interests in properties of each of the foregoing; (4) asserting a setoff, right of 
subrogation or recoupment of any kind against any obligation due to Post Effective Date 
L&H, the Chapter 1 1 Assets or properties and interests in properties of each of the foregoing; 
and (5) commencing or continuing any action, in any manner, in anyplace that does not 
comply with or is inconsistent with the provisions of the Plan and the Confirmation Order. Tn 
addition, all holders af Belgian Priority Claims shall he prohibited from asserting such claims 
in the Chapter 11 Case or seeking consideration pursuant to the Plan on account of a Belgian 
Priority Claim. Such injunction shall extend to all successors of the Debtor and its creditors. 
Nothing in the Plan or the Confirmation Order shall prohibit, impede or prevent any party 
from pursuing a claim or taking any other action in the Belgian Case, or from pursuing a 
claim or taking any action against any assets other than the Chapter 11 Assets. 

PLEASE TAKE FURTHER NOTICE that, nothing m the Plan or the 
Confirmation Order shall be deemed to discharge, enjoin, restrict or otherwise impair any rights 
that may exist io favor of a person or entity to assert any defensive rights of setoff or recoupment 
with respect to any cause of action that maybe asserted against such person or entity by the 
Debwr or successor in interest to the Debtor, including the Litigation Trust described therein. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan and the Order, the 
satisfaction pursuant to Section 12.3 of the Plan shall also act as an injunction against any Entity 
commencing or continuing any action, employment of process, or other act against L&H NV or 
Post Effective Date L&H to collect, offset, or recover any Claim or Cause of Action satisfied, or 
released under the Plan. 



PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan and the Order, in 
accordance with Section 7.4.2 of the Plan, and subject to Section 7.14 of the Plan, alJ of the 
Assigned Causes of Action that belong to or could have been raised by or on behalf of L&H NV 
or its respective Estate, shall be deemed transferred and assigned to the Litigation Trust. The 
assignment shall include, but is not limited to, that certain Cause of Action commenced by 
Kemper Indemnity Insurance Company against, inter alia, L&H NV bearing Civil Action No. 
03-CV-2214 (S.D.N. Y.)- Post Effective Date L&H and the Litigation Trust, as the case may be, 
as the successors to the Debtor, shall retain and may prosecute any of the foregoing as a defense 
or counterclaim to any Claim, Counterclaim or action, including, but not limited to, any rights 
under section 502(d) of the Bankruptcy Code. All other Causes of Action arc being retained by 
Post Effective Date L&H in accordance with Section 7.14 of the Plan 

PLEASE TAKE FURTHER NOTICE that, pursuant lo the Plan and the Order, 
except to the extent of any willful misconduct or gross negligence, none of L&H NV, Post 
Effective Date L&H, or any of the L&H NV Parties {but solely in their capacities as L&H NV 
Parties) shall have or incur any liabilily to any holder of a Claim or Equity Interest for any act or 
omission in connection with, related to, or arising out of, (a) the Chapter 1 1 Case, (b) the pursuit 
of confirmation of the Plan, (c) the consummation of the Plan or the administration of the Plan or 
the property to be distributed under the Plan, (d) the Plan, (e) the negotiation, formulation and 
preparation of the Plan and any of the terms, settlements and compromises reflected in the Plan, 
and, in all respects, Post Effective Date L&H and each of the L&H NV Parties shall be entitled 
to rely upon the advice of counsel with respect to their duties and responsibilities under the Plan; 
provided , howev er, that the exculpation contained in this Section 13.2 oflhePlan shall not apply, 
(x) wjth respect to the L&H NV Parties, to acts or omissions that occurred prior to the Petition 
Date, and (y) solely with respect to Post Effective Date L&H, the Litigation Trust, the Plan 
Admim strator, the Litigation Trustee or the CuralOTS, to acts or omissions that occur after the 
Effective Date. 

PLEASE TAKE FURTHER NOTICE that, any party in interest wishing to obtain 
a copy of the Order may request such copy at (heir own expense by contacting Colin M. Adams, 
Esq., Akin Gump Strauss Hauer & Feld LLP, 590 Madison Avenue, New York, NY 10022, at ' 
(212) 872-1000. Copies of the Order may also be reviewed during regular business hours at the 
United Stales Bankruptcy Court for the District of Delaware, 824 Market Street, 6th Floor, 
Wjlmington, Delaware 19801, or may be viewed at the Bankruptcy Court's website, 
www.dcb.uscourts.goy - 

Dated: May 29, 2003 

Wilmington, Delaware 



BY ORDER OF THE BANKRUPTCY COURT 
Judith H. Wizmur, 
Bankruptcy Judge 
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RECITALS 



WHEREAS, on November 29, 2000 (the "Petition Date *\ Lernout & Hauspie 
Speech Products N,V. (" L&H NV T T ) commenced the ahove-captioned case (the "Chapter 1 1 
Case 1 *) under chapter 11 of title 11 of the United States Code ( 11 U.S.C §§ 101-1330 (as 
amended, the "Bankruptcy Code "! which currently is pending before the United States 
Bankruptcy Court for the District of Delaware; and 

WHEREAS, on March I 1, 2003, theOfficial Committee of Unsecured Creditors 
of Lernout & Hauspie Speech Products N,V. (the "Committee")* filed with this Court (a) the 
Official Committee of Unsecured Creditors of Lernout & Hauspie Speech Products N.V/s Plan 
of Liquidation for Lernout & Hauspie Speech Products N.V., dated March 11, 2003 (as amended 
or modified, the "Plajf V and (b) the Disclosure Statement Pursuant To Section 1 125 Of The 
Bankrupicy Code With Respect To the Official Committee of Unsecured Creditors' Plan of 
Liquidation for Lernout & Hauspie Speech Products N.V., dated March 1 1 > 2003 (as amended or 
modified, the " Disclosure Statement" ); and 

WHEREAS, on April 10, 2003, this Court entered an order (the "Disclosure 
Statement Approval Order '") that, among other things, approved the Disclosure Statement in all 
respects, fixed May 29, 2003 as the date for the hearing to consider confirmation of the Plan (the 
"Confirmation Hearing '^ and established certain procedures for soliciting and tabulating votes 
with respect to the Plan. Specifically, the Disclosure Statement Approval Order authorized the 
Committee to distribute copies of the Plan, Disclosure Statement and one or more Ballots to all 
claimants entitled to vote on the Plan; and 

WHEREAS, on May 21, 2003, the Affidavit of Mailing of Raj Cyril or Apple 
Direct Mail, dated May 7, 2003, and the Affidavit of Mailing of Eric Olson of Morrow & Co., 
Inc, (the " Solicitation Affidavits" ) were filed stating that on April 17, 2003, the Notice of 
Confirmation Hearing* the Disclosure Statement (and the Plan attached thereto), the Disclosure 
Statement Approval Order, and, to the extent required in the Disclosure Statement Approval 
Older, an appropriate Ballot, were mailed and transmitted by United States mail first class 
postage prepaid to, as set forth in the exhibits to the Plan Mailing Affidavits, (i) L&H NV and 
the United States Trustee (excluding ballots), (ii) claimants holding Claims in unimpaired classes 
(Class 1 Priority Non-Tax Claims) and (Class 2 Secured Claims), (iii) claimants holding Claims 
designated as impaired and entitled to vote pursuant to the Plan who filed timely proofs of claims 
or whose Claims were scheduled by L&H NV (Class 3 Unsecured Claims) and (Class 4 
PIERS/Old Convertible Subordinated Notes Claims), and (iv) claimants holding claims 
designated as impaired and not entitled to vote pursuant to the Plan (Class 6 Securities Law 
Claims); and 
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Capitalized terms not otherwise defined herein shaU have the meanings ascribed to such terms in die Plan. 



WHEREAS, on March 1 8, 2003, the Committee filed the certificate of mailing of 
Bridgette Trykoski of The Wall Street Journal (the " Publication Affidavit ") setting forth the time 
and manlier of the publication of the notice approved by this Court in the Disclosure Statement 
Approval Order for publication in The Wall Street Journal (National Edition) on April 22, 2003; 
and 

WHEREAS, on May 2 1 , 2003, the Committee filed the Affidavit Of Carole G, 
Donlin, sworn to on May 20, 2003, attesting to the results of voting on the Plan (the "Voting 
Results Affidavit "): and 

WHEREAS, on May 28, 2003, the Committee filed the Official Committee of 
Unsecured Creditors of L&H Speech Products NV's Memorandum of Law in Support of 
Confirmation of its Plan of Liquidation (the " Memorandum of law" ), in support of confirmation 
of the Plan; and 

WHEREAS, on May 12, 2003, the Committee filed the Plan Supplement 
Pursuant To Section 15.6 of the Plan (the " Plan Supplement s noltce of wJiich was served on (i) 
the United States Trustee, (ti) counsel for L&H N\\ and (iii) those entities that have formally 
requested receipt of pleadings in these cases pursuant to Rule 2002 of the Bankruptcy Rules; and 

WHEREAS, no executory contracts and unexpired leases are set forth on the 
Assumption And Assignment Schedule attached to the Plan Supplement; accordingly, all 
executory contracts and unexpired leases arc deemed to be automatically rejected as of the 
Confirmation Date pursuant to Section 1 0. 1 of the Plan ; and 

WHEREAS, on the Effective Date, in accordance with Section 7.4 of the Plan 
L&H NV and Post Effective Date L&H shall be deemed to have irrevocably assigned and 
transferred all of their rigli!s > title and interest in and to any and all Assigned Causes of Action to 
the Litigation Trust, which trust shall be administered by the Litigation Trustee, under the 
supervision of the Litigation Trust Monitoring Committee (as named in the Plan Supplement and 
as may be amended at or prior to the Confirmalion Hearing (as defined below)) in accordance 
with the Litigation Trust Agreement (as filed with the Plan Supplement), for the sole and 
exclusive benefit of the holders of Litigation Trust Beneficial Interests; and 

WHEREAS, six (6) objections to confirmation were formally filed by the 
following entities and individuals: (a) Stonington Partners Inc., Stonington Capital Appreciation 
1 994 Fund, LJP.> and Stonington Holdings, L.L.C (collectively, "Stonington 1 '). (b) Rocker 
Management, LL.C, Rocker Partners, UP., Rocker Offshore Management Company and 
Compass Holdings, Ltd. (collectively "Rocked (c) KPMG LLP r tCPMG "), (d) Charles Van 
Damme (" Van Damme "), (e) William Kaufmann ( "Kaufmann" ), and (f) Innct NV rinnefl: and 

WHEREAS, pursuant to section 1 128(a) of the Bankruptcy Code, this Court held 
a hearing commencing on May 29, 2003 (the "Confirmation Hearing; "!, to consider confirmation 
of the Plan; 
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NOW, THEREFORE, based upon this Court's review of the pleadings, 
affidavits and reports previously filed with this Court, including the Solicitation Affidavits, (he 
Publication Affidavit, the Voting Results Affidavit, and the Memorandum of Law; and upon all 
of the evidence proffered or adduced at the Confirmation Hearing, memoranda and objections 
filed in connection with the Plan, and arguments of counsel made at the Confirmation Hearing 
commenced on May 29, 2003; and after due deliberation; and upon the entire record of the 
Chapter 11 Case; 

FINDINGS OF FACT AND CONCLUSIONS OF LAW 
IT IS HEREBY FOUND AND DETERMINED THAT; 2 

1 . Core Proceeding (28 U.S.C $ 157fb¥2^1 This i$ a core proceeding under 
28 U.S.C§ 157(b)(2), 

2. Transmittal and Mailing of Materials: Notice . The Disclosure Statement, 
the Plan, the Ballots, the Notice of Confirmation Hearing, the Publication Notice, the Disclosure 
Statement Approval Order and the Plan Supplement were transmitted and served in compliance 
with the Disclosure Statement Approval Order and the Bankruptcy Rules, and such transmittal 
and service was adequate and sufficient. Adequate and sufficient notice of the Confirmation 
Hearing and other bar dates and hearings described in the Disclosure Statement Approval Order 
was given in compliance with the Bankruptcy Rules and the Disclosure Statement Approval 
Order, and no further notice is required. The information contained in the Disclosure Statement 
was adequate for the purpose of soliciting votes for acceptance of the Plan. The solicitation of 
votes was made in good faith and in compliance with the applicable provisions of the 
Bankruptcy Code and Bankruptcy Rules and all other rules, laws and regulations. 

3. Plan Compliance with Bankruptcy Code (11 U.S.C. $ 1129faVn> , 
Section IV of the Plan adequately and properly identifies and classifies all Claims and Equity 
Interests. The Plan complies with the applicable provisions of the Bankruptcy Code, thereby 
satisfying section 1 129(a)(1) of the Bankruptcy Code and, as required by Bankruptcy Rule 
3016(a), is dated and specifically identifies the Committee as die proponent of the Plan. 

(a) Proper Classification (1 1 U.S.C S§ 1 122, 1 123(aV1 )\ Section IV of the 
Plan adequately and properly identifies and classifies all Claims and Equity Interests, 
The Plan designates five (5) Classes of Claims and two (2} Classes of Equity Interests. 
The Claims or Equity Interests placed in each Class are substantially similar to other 
Claims or Equity Interests, as the case may be, in each such Class, and such classification 
is therefore consistent with section 1 1 22 of the Bankruptcy Code, Valid business and 
legal reasons exist for the various Classes of Claims and Equity Interests created under 
the Plan, and such classification does not unfairly discriminate among holders of Claims 
or Equity Interests. Thus, the Plan satisfies section 1 123(a)(1) of the Bankruptcy Code. 



Fuulings of fact shall be ccostrued as conclusions oflaw and collusions of law shall be construed as 
findings of fact where appropriate. 



(b) Specified Treatment of Unimpaired Classes fit IJ.S.C 5 U2Mti(2)l The 
Plan specifies in Soction TV that Classes 1 and 2 are not impaired under the Plan, thereby 
satisfying section 1 123(a)(2) of the Bankruptcy Code. 

(c) Specified Treatment of Impaired Classes ( 1 1 US.C. 5 1 1 23f a)(m The 
Plan specifics in Section IV that certain Classes of Claims and Equity Interests arc 
impaired, and specifies in Section 52 the treatment of the impaired Classes (Classes 3, 4, 
5 X 6 and 7), thereby satisfying section 1 123(a)(3) of the Bankruptcy Code, 

(d) No Discrimination (1 1 U.S.C § 1 123(a)(4)! , The Plan provides for the 
same treatment for each Claim or Equity Interest in each respective Class unless the 
holder of a particular Claim or Equity Interest has agreed to a less favorable treatment of 
such Claim or Equity Interest, thereby satisfying section 1 123(a)(4) of the Bankruptcy 
Code. 

(e) Implementation of the Plan (1 1 U.S.C. $ 1 l23(aK5tt . Section VII of the 
Plan provides adequate and proper means for implementation of (he Plan, thereby 
satisfying section 1 1 23(a)(5) of the Bankruptcy Code. Among other things: 

(i) The Plan provides for the Transfer of the Chapter 1 1 Assets of 
L&H NV to Post Effective Date L&H on the Effective Date, for the Distribution 
of such assets to claimants,, and the winding up of L&H NV's affairs. 

(ii) The Plan provides for the appointment of the Plan Administrator as 
the responsible person and representative of Post Effective Date L&H, a$ though 
he were the sole officer and director of Post Effective Date L&H. 

(iii) The Plan provides tiiat L&H NV and Post Effective Date L&H will 
be deemed to have assigned the Causes of Actions to the Litigation Trust in 
accordance with section 7,4.2 of the Plan, The assignment shall include, but is 
not limited to, that certain Cause of Action commenced by Kemper Indemnity 
Insurance Company against, niter alia. L&H NV bearing Civil Action No. 03-CV- 
2214(S.D.NX). 

(iv) The Plan provides in Section 7. 1 5 for the cancellation of all 
existing Equity Interests or other securities, notes, bonds, indentures and 
nullification of any certificates representing such Equity Interests as it relates to 
the Chapter 1 1 Assets, 

(v) The Plan provides for the rejection of ail other leases and contracts 
not previously rejected or not appearing on the Assumption And Assignment 
Schedule (no such contracts or leases appear on the Assumption And Assignment 
Schedule)* 

(vi) The Plan provides for the dissolution of Post Effective Date L&H 
and, subject to the administration of the Belgian Case, L&H NV, and the filing of 
a certification to that effect with the Bankruptcy Court at the appropriate time by 
the Plan Administrator. 



4 



(vii) The Plan provides for the distribution of ihe Litigation Trust 
Beneficial Interests to certain holders of Allowed Claims, 

(via) The flan specifies the procedures to be undertaken under which 
Post Effective Date L&H will make Distributions of Chapter 1 1 Assets to holders 
of Allowed Claims. 

(f) Selection of Officers. Directors and Initial Trustees (1 1 U.S.C 
§ 1123(a)f7)) . The provisions of the Plan regarding the manner of selection of officers 
and directors of Post Effective Date L&H arc consistent with the interests of creditors and 
equity security holders and with public policy thereby satisfying section 1 123(a)(7) of 
the Bankruptcy Code. Specifically, Section 7.16 of the Plan provides that, upon the 
Effective Date, Scott L. Baena shall be appointed the Plan Administrator, Thereupon, the 
Plan Administrator shall serve as the responsible person and representative oTPost 
Effective Date L&H, as though he were the sole officer and director for Post Effective 
Date L&H, dirough the date that Post Effective Dale L&H is dissolved in accordance 
with Section 7,7 of the Plan. 

4. The Committee's Compliance with the Bankruptcy Code (1 1 U.S.C 

§ 1129(aK21) . The Committee has complied with the applicable provisions of the Bankruptcy 
Code, thereby satisfying Section 1 129(a)(2) of the Bankruptcy Code. 

(a) On November 29, 2000, L&H NV filed a voluntary chapter 1 1 petition 
pursuant to section 301 of the Bankruptcy Code. 

(b) This Court has jurisdiction over the Chapter 1 L Case pursuant to 2S U,S.C 

§ 1334. 

(c) Venue of the Chapter 1 1 Case is proper in this district pursuant to 28 
U.S.C, § 1403. 

(d) The Committee is a proper proponent of the Plan pursuant to section 
1 1 2 1 (c) of the Bankruptcy Code, 

(e) The Committee, as proponent of the Plan, complied with the applicable 
provisions of the Bankruptcy Code, the Bankruptcy Rules and the Disclosure Statement 
Approval Oder in tran$nritting the Plan, Disclosure Statement, Ballots and related 
documents and notices and in soliciting and tabulating votes on the Plan. 

5. Plan Proposed in Good Faith fit U.S.C § 1129fa¥3)) . The Committee 
has proposed the Plan in good faith and not by any means forbidden by law, thereby satisfying 
section 1 1 29(a)(3) of the Bankruptcy Code, 

6. Payments for Services or Costs and Expenses HI U.S.C. S 1129fatf4)l . 
Any payment made or to be made by the Estate for services or for costs and expenses in or in 
connection with the Chapter 1 1 Case, or in connection with the Plan and incident to the Chapter 
1 1 Case, has been approved by, or is subject to the approval of, this Court as reasonable, thereby 
satisfying section 1 129(a)(4) of the Bankruptcy Code. 
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7. Directors, Officers and Trustees ( It U.S.C $ 1 129faV5)) . The Committee 
has complied with section 1 129(a)(5) of the Bankruptcy Code. Specifically: 

(a) The Committee has disclosed that after cgnfirniation of the Plan, Scott L. 
Buena will be the Plan Administrator his appointment to such role is consistent with the 
interests of creditors and equity security holders and with public policy. Mr, Baena is not 
an insider or a current or former officer or director of L&H KV. 

8. No Rate Changes M 1 U,S.C $ 1 129U)(6)1 No governmental regulatory 
commission lias jurisdiction over the rates charged by L&H NV. Thus, the Plan does not provide 
for the change in any rates which require regulatory approval, thereby satisfying section 

1 129(aX6) of the Bankruptcy Code. 

9. Best Interests of Creditors Testdl U.S.C $ 1229(a)f7tt . The Plan 
satisfies section 1 129(a)(7) of the Bankruptcy Code. Specifically, each holder of a Claim or 
Equity Interest in each impaired Class either has accepted the Plan or will Kkely receive or retain 
under the Plan on account of such Claim or Equity Interest property of a value, as of the 
Effective Date, that is not less than the amount that such holder would receive or retain if L&H 
NV were liquidated under chapter 7 of the Bankruptcy Code on such date. No Class has made 
an election under section 1111 (b)(2) of the Bankruptcy Code. 

10. Acceptance by Certain Classes fl 1 U.S.C & 1 129(aM8Vl . Class 3 
Unsecured Claims has accepted the Plan and Class 4 PIERS/Old Convertible Subordinated Notes 
Claims, the only other class entitled to vote, did not vote. Since not all impaired Classes of 
Claims or Equity Interests have accepted the Plan, the requirements of section 1 1 29(a)(8) have 
not been met, thus invoking section 1 129(b) of the Bankruptcy Code, 

11- Treatment of Administrative and Tax Claims (\ 1 US.C. $ 1 129faY9^ . 
The treatment of Administrative Expense Claims, Priority Tax Claims, and Priority Non-Tax 
Claims under sections 3 J , 3.2 and 5.2.1 of the Plan satisfies the requirements of section 
11 29(a)(9)(A) and (B) of the Bankruptcy Code, and the treatment of Priority Tax Claims under 
Section 3.2 of the Plan satisfies the requirements of section U29(a)(9XC) of the Bankruptcy 
Code. 

12. Acceptance by Impaired Classes fit UJS.C & 1129(a¥lQVl . At least one 
Class of Claims that is impaired under the Plan has accepted the Plan, determined without 
including any acceptance of the Plan by any insider of L&H NV holding a Claim in such Class, 
thereby satisfying section 1 129(a)(10) of the Bankruptcy Code, 

13. Feasibility fit U.S.C. $ H29(a¥inV As the Plan expressly provides for 
the liquidation of the assets of L&H NV t confirmation of the Plan is not likely to be followed by 
the need for further financial reorganization of L&H NV or any successor to L&H NV, thereby 
satisfying section 1 1 29(a)(l 1 ) of the Bankruptcy Code, 

14. Payment of Fees fl 1 U.S.C $ 1129faVl2)Y All fees payable under 28 
US.C § 1930, as determined by this Court at the Confirmation Hearing, bave been paid or will 
be paid as Administrative Expense Claims on the Effective Date or when otherwise due and 
payable pursuant to Section 15,1 of the Plan, thereby satisfying section 1 129(a)(12) of the 
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Bankruptcy Coda Any statutory fees accruing after the Confirmation Date shall constitute 
Administrative Expense Claims and be paid in accordance with Section 3, 1 of the Plan. 

15. Retiree Benefits ( 11 U.S.C § 1 129fa¥i3V) . As L&H NV is not obligated 
to provide any retiree benefits (as such term is defined in Section 1 1 1 4 of the Bankruptcy Code), 
no such benefits are required to be continued under the Plan, and the Plan satisfies section 

i 1 29(a)( 1 3) of the Bankruptcy Code. 

16. Pair and Equitable: No Unfair Discrimination f 1 1 U.S.C. 3 1 1 29(b)\ 
Classes 5, 6 and 7 (the "Rejecting C lass* *) are impaired Classes of Claims that are deemed to 
have rejected the Plan. Pursuant to section 1 129(b) of the Bankruptcy Code, this Court finds thai 
the Plan does not discriminate unfairly, and is fair and equitable, with respect to the Rejecting 
Classes. Specifically, with respect to the Rejecting Class, there are no holders of any Claims or 
Equity Interests junior to the Claim or Equity Interest of the Rejecting Class, Therefore, no 
distributions will be made on account o f such junior Claims or Equity Interests. 

17. Principal Purpose of Plan (11 U.S.C 5 1 129(d\\ The principal purpose of 
the Plan is not the avoidance of taxes or the avoidance of the application of Section 5 of the 
Securities Act of 1933 (15 U.S.C. § 77e), and no governmental unit has requested that this Court 
not confirm the Plan for this reason. Therefore, the Plan satisfies the requirements under section 

1 129(d) of the Bankruptcy Code. 

18. Successors of L&H NV , The Litigation Trust, when established as 
provided in the Plan and the Litigation Trust Agreement, will be a newly organized successor of 
L&H NV with respect to the Chapter 1 1 Assets under the Plan within the meaning of Section 

1 125(e) of the Bankruptcy Code and, along with Post Effective Date L&H, successor to L&H 
N V with respect to the Chapter 1 1 Assets under the Plan within the meaning of Section 1 1 45(a) 
of the Bankruptcy Code. The Litigation Trust is not an insider of L&H NV or Post Effective 
Date L&H within the meaning of Section 1 01 (3 1) of the Bankruptcy Code, 

19. Exemption from Securities Laws (1 1 U.S.C. fi 1 145faY) . To die extent, if 
any, that they constitute ''securities," the issuance and distribution of the Litigation Trust 
Beneficial Interests, under the Plan have been duly authorized^ and when issued as provided in 
the Plan, will be validly issued, fully paid and nonassessable. The offer and sate of the Litigation 
Trust Beneficial Interests is in exchange for Claims within the meaning of Section 1 145(aXl) of 
the Bankruptcy Code. In addition, under Section 11 45 of the Bankruptcy Code, to the extent, if 
any, that the Litigation Trust Beneficial Interests constitute "securities/ 1 the offering of such 
items is exempt and the issuance and distribution of such items will be exempt from Section 5 of 
the Securities Act of 1 933 and any state or local law requiring registration prior to the offering, 
issuance, dislribution or sale of securities. 

20- Good Faith Solicitation (11 U.S.C S 1125feU 

(a) The Committee, and its members, agents, accountants, business 
consultants, representatives, attorneys and advisors, through their participation in the 
negotiation and preparation of the Plan and the Disclosure Statement and their efforts to 
confirm the Plan, have solicited acceptances and rejections of the Plan in good faith and 
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participated in this Chapter 1 1 Case in compliance with the applicable provisions of the 
Bankruptcy Cede, 

(b) The Committee, the Litigation Trust, holders of Claims receiving 
Litigation Trust Beneficial interests and their respecti ve members, agents, 
representatives, attorneys and advisors have participated or will have participated in good 
faith and in compliance with the applicable provisions of the Bankruptcy Code in the 
offer, sale, issuance and purchase of the Litigation Trust Beneficial Interests described in 
paragraph 19 above. 

2 1 . Injunction and Exculpation . Each of the injunction, and exculpation 
provisions contained in Sections XII and XIII of the Plan: 

(a) falls within the jurisdiction of this Court under 28 U.S,C §§ 1 334(a) t (b) 
attd(d); 

(b) is an essential means of implementing the Flan pursuant io section 
1 1 23(a)(5) of the Bankruptcy Code; 

(c) is important to the overall objectives of the Plan to finally resolve, except 
to the extent otherwise provided in the Plan, all claims among or against the parties in 
interest in this Chapter 1 1 Case wilh respect to L&H NV, its organization, capitalization, 
operation and liquidation; and 

(d) is consistent with sections 105, 1123, 1 129 and other applicable provisions 
of the Bankruptcy Code, 

All entities that are benefited by the injunction, and exculpation provisions of the 
Plan have contributed and/or will contribute value to L&H NV and its Estate under the Plan. 

22, Transfer of Property , The Transfers of Chapter 1 1 Assets by L&H NV 
(A) to Post Effective Date L&H (i) are or shall be legal, valid and effective transfers of property, 
(ii) vest or shall vest Post Effective Date L&H with good title to such property free and clear of 
all liens, charges, claims, encumbrances or interests, except as expressly provided in the Plan or 
this Order, (iii) do not and shall not constitute avoidable transfers under the Bankruptcy Code or 
under applicable non-bankruptcy law, and (iv) do not and shall not subject Post Effective Date 
L&H to any liability by reason of such transfer under the Bankruptcy Code or under applicable 
non-bankruptcy law, including, without limitation, any laws affecting successor or transferee 
liability, and (B) the transfers of Chapter 1 1 Assets by Post Effective Date L&H to holders of 
claims under the Plan or the Litigation Trust created pursuant to the Plan are for good 
consideration and value and are in the ordinary course of Post Effective Date L&K's business 
and (i) vest or shall vest such claimant with good title to such property free and clear of all liens, 
charges, claims, encumbrances or interests, except as expressly provided in the Plan or this Order 
(ii) do not and shall not constitute avoidable transfers under the Bankruptcy Code or under 
applicable non-bankruptcy law, and (iii) do not and shall not subject Post Effective Date L&H or 
the transferee to any liability by reason of such transfer under the Bankruptcy Code or under 
applicable non-bankruptcy law, including, without limitation, any laws affecting successor or 
transferee liability. 
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23. Conditions to Confirmation . Each of (he conditions to confirmation set 
forth in Section 1 1 .1 of the Plan has been satisfied, or will be satisfied or waived on or before the 
Effective Date, 



24. Jurisdiction , This Court may properly retain jurisdiction over the matters 
set forth in Section 14. 1 of the Plan. 

DECREES 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT, 

25. Confirmation , The Plan, a copy of which is attached hereto as Exhibit A. 
and as supplemented by the Plan Supplement, as all such documents may have been amended at 
or prior to the Confirmation Hearing, and as modified by this Order, is hereby confirmed as lo 
Lcrnout & Hauspie Speech Products R V., and all acceptances and rejections previously cast for 
or against the Plan are hereby deemed to constitute acceptances or rejections of the Plan <is 
modified by this Order. 

26. Objections , Bach of the objections to confirmation of the Plan which has 
not been withdrawn, waived or settled, and all reservations of rights included therein, is 
overruled. To the extent that pleadings filed by individuals or entities constitute objections lo 
confirmation of the Plan and have not been withdrawn* waived or settled, they arc overruled and 
denied. 

27. Provisions of Plan and Order Nonseverable and Mutually Dependent . The 
provisions of the Plan and this Order, including the findings of fact and conclusions of law set 
forth herein, are nonseverable and mutually dependent. 

28. Executory Contracts and Unexpired Leases , 

(a) This Confirmation Order shall constitute an order of the Court granting the 
motion by the Committee contained in the Plan to reject, as of the Effective Date, all 
executory contracts and unexpired leases to which L&H NV is a party except for: (a) the 
executory contracts and unexpired leases specifically listed on the Assumption And 
Assignment Schedule,, which shall either be assumed and assigned as described therein 
(there being no such contracts or leases listed thereon), and (b) the executory contracts 
and unexpired leases dealt with in the Plan or pursuant to a Final Order of the Court 
entered on or before the Effective Date. 

(b) Except as otherwise provided herein or pursuant to a Final Order o f the 
Court, this Confirmation Order shall constitute an order of Ihe Court approving, pursuant 
to section 365 of the Bankruptcy Code, the automatic rejection or assumption or 
assignment, as the case may be, effective as of the Confirmation Date, of all executory 
contracts and unexpired teases of L&H NV specifically listed on the Assumption And 
Assignment Schedule and the rejection of all executory contracts and unexpired leases 
that are not set forth on the Assumption And Assignment Schedule. 
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(c) If the rejection by L&H NV, pursuant io the Plan, of an executory contract 
or unexpired lease results in a Claim or Administrative Expense Claim against L&H NV, 
then such Claim or Administrative Expense Claim shall be barred forever and shall not be 
enforceable against L&H NV, Post Effective Date L&H or any of its property or the 
Estate, unless a proof of Claim or proof of Administrative Expense Claim against L&H 
NV is filed with the clerk of the Bankruptcy Court and served upon counsel to Post 
Effective Date L&H and, as applicable, to counsel for the Committee and counsel for 
L&H NV within thirty (30) days (or in the case of the United States Government or any 
subdivision thereof, sixty (60) days) after the earlier to occur of (a) the Confirmation 
Date and (b) the entry of an order by the Bankruptcy Court authorising rejection of the 
subject executory contract or lease. 

29. Injunction and Exculpation . 

(a) Injunction . Except as odierwise provided in die Plan or this Confirmation 
Order (including any right to receive Distributions under the Plan) or a separate order of 
the Bankruptcy Court, as of the Effective Date, all Entities that have held, currently hold 
or may hold a Claim or other debt or liability that would be discharged or an Equity r 
Interest or other right of an equity security holder that is terminated and canceled 
pursuant to the terms of the Plan, arc permanently enjoined from taking any of the 
following actions on account of any such discharged Claims, debts or liabilities or 
terminated and canceled Equity Interests or rights; (1) commencing or continuing in any 
manner any action or other proceeding against Post Effective Date L&H, the Chapter 1 1 
Assets or properties and interests in properties of each of the foregoing; (2) enforcing, 
attaching* collecting or recovering in any manner any judgment, award, decree or order 
against Post Effective Date L&H, the Estate or properties and interests in properties of 
each of the foregoing; (3) creating, perfecting or enforcing any Ken or encumbrance 
against Post Effective Date L&H T the Chapter 1 1 Assets or properties and interests in 
properties of each of the foregoing; (4 ) as se rting a se to ff, right o f su brogation o r /iffi" 
re eeupmcat of any kind againot any obligation dug to Pott Effective Da t e L&l fitl^- /V 
Pi mphif 1 1 A.wu .. pwpnTtf -t] mrf nTTTgfifn m pmprrtto nf gad? o f the fo r e going; artdf 
(5) commencing or continuing any action, in any manner, in any place that does not 
comply with or is inconsistent with the provisions of the Plan and this Confirmation 
Order, In addition, all holders of Belgian Priority Claims shall be prohibited from 
asserting such claims in the Chapter 1 1 Case or seeking consideration pursuant to the 
Plan on account of a Belgian Priority Claim. Such injunction shall extend to all 
successors of the Debtor and its creditors. Nothing in the Plan or this Confirmation Order 
shall prohibit, impede or prevent any party from pursuing a claim or taking any other 
action in the Belgian Case, or from pursuing a claim or taking any action against any 
assets other than the Chapter 1 1 Assets, 

(b) Nothing in the Plan or this Confirmation Order shall be deemed to 
discharge, enjoin, restrict or otherwise impair any rights that may exist in favor of a 
person or entity to assert any defensive rights of setoff or recoupment with respect to any 
cause of action that may be asserted against such person or entity by the Debtor or 
successor in interest to the Debtor, including the Litigation Trust described therein. 
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(c) Avoidance and Recovery Actions , Jn accordance with Section 7,4,2 of the 
Plan, and subject to Section 7,14 of the Plan, al] of die Assigned Causes of Action that 
belong to or could have been raised by or on behalf of L&H NV or its respective Estate, 
shall be deemed transferred and assigned to the Litigation Trust. The assignment shall 
include, but is not limited to t that certain Cause of Action commenced by Kemper 
Indemnity Insurance Company against, inter alia . L&H NV bearing Civil Action No. 03- 
CV-22 14 (S.DJN.Y.). Post Effective Date L&H and the Litigation Trust, as the case may 
be, as the successors to the Debtor, shall retain and may prosecute any of the foregoing as 
a defense or counterclaim to any Claim, Counterclaim or action, including, but not 
limited to, any rights under section 502(d) of the Banlcruptcy Code. A11 other Causes of 
Action are being retained by Post Effective Dale L&H in accordance with Section 7.14 of 
the Plan, 

(d) Exculpation , Except to the extent of any willful misconduct or gross 
negligence, none of L&H NV, Post Effective Date L&li, or any orthe L&H NV Parties 
(but solely in their capacities as L&H NV Parlies) shall have or incur any liability to any 
holder of a Claim or Equity Interest for any act or omission in connection with, related to, 
or arising out of, (a) the Chapter 1 1 Case, (b) the pursuit of confirmation of the Plan, (c) 
die consummation of the Plan or the administration of the Plan or the property to be 
distributed under the Plan, (d) the Plan, (c) the negotiation, formulation and preparation 
of the Plan and any of the terms, settlements and compromises reflected in the Plan, and, 
in all respects* Post Effective Date L&H and each of the L&H NV Parties shall be 
entitled to rely upon the advice of counsel with respect to their duties and responsibilities 
under the Plan; provided, however, that the exculpation contained in Section 13,2 of the 
Plan shall not apply, (x) with respect to the L&H NV Parties, to acts or omissions that 
occurred prior to the Petition Date, and (y) solely with respect to Post Effective Date 
L&H, the Litigation Trust, the Plan Administrator, the Litigation Trustee or the Curators, 
to acts or omissions that occur after the Effective Date. 

30, Settlement with the Baker Parties , 

(a) Notwithstanding any provision to the contrary contained in this 
Confirmation Order, the Plan or the Plan Supplement, the entry of this Order and the 
confirmation of the Plan axe without prejudice to, and are not intended to modify or alter, 
the rights of the parties under that certain Stipulation And Order Between Lentout & 
Hauspic Speech Products N.V. And L&H Holdings USA, Inc. And Baker Parties 
Compromising And Settling Claims, dated January 31, 2002. 

31, Approval of Litigation Trustee. Plan Administrator and the Initial 
Members of Litigation Monitoring Committee , 

(a) The appointment of A Edwin Matthews, Michael Curran and Albert V. 
DeLeon as the initial members of the Litigation Monitoring Committee, as set forth, in 
Exhibit B to the Plan Supplement, is approved. This Court approves the selection and 
appointment of Scott L. Baenaas Litigation Trustee as of the Effective Date. The 
Litigation Trust, the Litigation Monitoring Committee, and the Litigation Trustee are 
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authorized to carry out all duties as set forth in the Plan and the Litigation Trust 
Agreement 

(b) This Court approves the selection and appointment of Scott L. Baena as 
Plan Administrator as of the Effective Date. Nothing set forth herein shall prevent any of 
Uie foregoing individuals from resigning as a Litigation Monitoring Committee Member, 
Litigation Trustee or Plan Administrator, as the case may be, without further order of tliis 
Court- If a vacancy in the Litigation Monitoring Committee, or the position of Litigation 
Trustee or Plan Administrator occurs for any reason following the Effective Date, such 
vacancies shall be flHed in accordance with the Litigation Trust Agreement or the Plan 
Administration Agreement, as applicable. 

32. General Authorizations , Post Effective Date L&H is hereby authorized 
and empowered pursuanr to section 1 142(b) of the Bankruptcy Code to issue, execute, deliver, 
file and record any documents, Bankruptcy Court papers or pleadings, and to take any und all 
actions that arc necessary or desirable to implement, effect or consummate the transactions 
contemplated by the Plan whether or not specifically referred to in the Plan or related documents 
and without further application to or order of this Court. 

33. Transfer to Belgian Curators , L&H NV or Post Effective Date L&H is 
hereby directed to transfer $14,850,000 in Cash to the Curators, or an account designated by the 
Curators, for administration in the Belgian Case and for the benefit of Belgian Priority Claims in 
accordance with the terms of the Plan on the Effective Date. 

34. Securities Law Claims . The treatment of the Securities Law Claims as 
provided in the Plan is valid, appropriate, in the best interests of the Estate, and is hereby 
approved and authorised in all respects. 

35. Plan Administration Agreement and Litigation Trust Agreement . On the 
Effective Date, the Plan Administration Agreement and the Litigation Trust Agreement shall be 
deemed to be effective without any further action on die putt of L&H NV or Post Effective Date 
L&H. 

36. Claims in the Belgian Case . Li accordance with section 508(a) of the 
Bankruptcy Code, any creditor that receives any consideration on behalf of a claim in the 
Belgian Case shall be prohibited from receiving a Distribution on such claim until all other 
creditors with claims of equal priority receive a Distribution equal in value to the consideration 
received by such creditor in the Belgian Case. 

37. L&H Asset Allocation , The allocation of L&H NV's assets between the 
Chapter 1 1 Case and the Belgian Case as set forth in the Plan is fair, reasonable, appropriate, in 
the best interest of the Estate, and is hereby approved. 

38. Cancellation of Ecuitv Interests , Effective as of the Effective Date, in 
accordance with Section 7.15 of the Plan, the Equity Interests shall be cancelled and be deemed 
null and void and worthless with respect to the Chapter 1 1 Assets. 
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39. Exemption from Stamp Taxes , 



(a) PursuanL lo Section 1 146(c) of the Bankruptcy Code, the issuance, 
transfer, or exchange of any security, or the making, delivery, filing, or recording of any 
instrument of transfer, under the Plan shall not be taxed under any law imposing a stamp 
tax, transfer tax, or similar tax. 

(h) Without limiting the generality of subparagraph (a) of this paragraph, the 
making, delivery, filing, or recording at any time of any deed, bill of sale, mortgage, 
leasehold mortgage, deed of trust, leasehold deed of trust, memorandum of lease, notice 
of lease, assignment, leasehold assignment security agreement, financing statement, or 
other instrument of absolute or collateral transfer required, or deemed necessary or 
desirable, by L&H NY, Post Effective Date L&H or the Plan Administrator, and other 
agreements or instruments related thereto shall not be so taxed. 

(c) All filing or recording officers, wherever located and by whomever 
appointed* are hereby directed to accept for filing or recording, and to file Or record 
immediately upon presentation thereof, all such deeds, bills of sale, mortgages* leasehold 
mortgages, deeds of trust, leasehold deeds of trust, memoranda of lease, notices of lease, 
assignments, leasehold assignments, security agreements, financing statements, and other 
instruments of absolute or collateral transfer without payment of any stamp tax, transfer 
tax, or similar tax imposed by federal, stale, or local law. Notice in substantially the form 
annexed hereto as Exhibit B . (i) shall have the effect of an order of this Court, (ii) shall 
constitute sufficient notice of the entry of this Order to such filing and recording officers, 
and (iii) shall be a recordable instrument notwithstanding any contrary provision of 
nonbankruptcy law. This Court specifically retains jurisdiction to enforce the foregoing 
direction, by contempt or otherwise. 

40. Confl ict s . In the event of any conflict or inconsistency between the terms 
of (a) the Plan, (b) this Order, (c) the Disclosure Statement, (d) the Plan Administration 
Agreement, and (c) the Litigation Trust Agreement* the terms of this Order shall control; 
provided, however, that if the terms of the applicable document(s) (i) do not expressly resolve 
the issue under consideration, or (ii) are ambiguous with regard to such issue, Post Effective 
Date L&H, the Plan Administrator, the Litigation Trustee or other parties-in-intcrcst, on such 
notice as may be appropriate, may seek such relief from this Court as may be necessary. 

41. Dissolution of L&H Creditors' Committee , On the Effective Date, the 
Committee shall be deemed dissolved with respect to the estate of L&H N V and the members of 
the Committee shall be deemed released from all rights and duties arising from or related to the 
Chapter 1 1 Case. With respect to services performed relating to the L&H NV Estate, the 
professionals retained by the Committee and the members thereof shall not be entitled to 
compensation or reimbursement of expenses for any services rendered after the Effective Date, 
except as otherwise ordered by this Court or for services rendered and expenses incurred in 
connection with any applications for allowance of compensation and reimbursement of expenses 
pending on the Effective Date or filed after the Effective Date. 
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42. Plan and Confirmation Order Binding , Pursuant to sect! on 1 1 4 1 of the 
Bankruptcy Code, effective as of the Confirmation Date, but subject to the occurrence of the 
Effective Date, and except as expressly provided in tbe Plan or this Order, the provisions of the 
Plan and this Order shall be binding upon (a) L&H NV, (b) all holders of Claims against or 
Equity Interests in L&H NV, whether or not impaired under the Plan and whether or not, if 
impaired, such holders accepted the Plan, (c) each Person or Entity acquiring property under the 
Plan, (d) any other party in inleresC(e) any Person or Entity making an appearance in the 
Chapter 1 1 Case, and (f) each of the foregoing respective heirs, successors, assigns, trustees, 
executors, administrators, affiliates, officers, directors, agents, representatives, attorneys, 
beneficiaries or guardians. 

43. Plan Provisions to Be Given Effect . The failure specifically to include or 
reference any particular provision of the Plan in this Order shall not diminish or impair the 
effectiveness of such provision, it being the intent of the Court that the Plan be confirmed in its 
entirety. 

44. The Record . The record of the Confirmation Hearing is closed. The 
findings of fact and conclusions of law of this Court set forth herein and at the Confirmation 
Hearing shall constitute findings of fact and conclusions of law pursuant to Bankruptcy Rule 
7052, as made applicable herein by Bankruptcy Rule 9014, and the findings of fact and 
conclusions of the Court at the Confirmation Hearing arc incorporated herein by reference. 

45. Final Fee Application for Professional Fees , Unless otherwise ordered by 
the Court, all final fee applications for Professional Fees (a) based on services rendered prior to 
the Effective Date or (b) pursuant to sections 503(b) and 507 of the Bankruptcy Code for 
services rendered, or costs and expenses of preserving the estate of L&H NV, shall be filed with 
this Court and served upon L&H NV and the office of the United States Trustee, no later than 
sixty (60) days after the Effective Date. Any professional, retained in this Chapter 1 1 Case 
pursuant to sections 327 and 1 1 03 of the Bankruptcy Code or otherwise, or other Person or 
creditor that fails timely to file a fee application for final allowance of Professional Fees shall be 
forever barred from asserting such Claims against L&H N V or Post-Effective Date L&H, and 
L&H N V and Post-Effective Date L&H shall not be obligated to pay such Claims. Objections to 
such fee applications, if any, shall be filed and served on Post Effective Date L&H, the Office of 
the US. Trustee, and the requesting Person or Entity no later than seventy- five (75) days after 
the Effective Date. Final allowance of Professional Fees shall be subject to approval by the 
Court following a hearing. The Court shall retain jurisdiction to determine such fee requests, and 
the right to extend or change the timetables established herein. 

46. Failure to Consummate Plan , In the event that one or more of the 
conditions specified in Section 1 1.2 of the Plan have not occurred (or been waived in accordance 
with Section 1 1 3 of the Plan) on or before 1 20 days after the Confirmation Date, upon 
notification submitted by the Committee to the Bankruptcy Court and counsel for the Debtor, (a) 
the Confirmation Order shall be vacated, (b) no distributions under the Plan shall be made, (c) 
the Debtor and all holders of Claims and Equity Interests shall be restored to the status quo ante 
as of the day immediately preceding the Confirmation Date as though the Confirmation Date 
never occuired and (d) the Debtor's obligations with respect to the Claims and Equity Interests 
shall remain unchanged and nothing contained herein shall constitute or be deemed a waiver or 
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release of any Claims or Equity Interests by or against the Debtor or any other Person or Entity 
or to prejudice in any maimer die rights ofthe Debtor or any Person or Entity in any further 
proceedings involving the Debtor. 

47. Retention of Jurisdiction , This Court shall retain jurisdiction in 
accordance with the terms of Section 14.1 of the Plan, the other provisions of this Order, and 
section 1142 of the Bankruptcy Code, Until this Chapter 1 I Case is closed, any party in interest 
may commence a proceeding in this Court in respect of any matter as to which jurisdiction has 
been retained. 

48. Notice of Entry of Confirmation Order . In accordance with Bankruptcy 
Rules 2002 and 3020(c), on or before the Effective Date, the Committee (or its agents) shall give 
notice ofthe entry of this Order, in substantially the form of the proposed notice attached as 
Exhibit C hereto (the " Notice of Confirmation "), which is hereby approved, by United States 
first class mail postage prepaid, by hand or by overnight courier service to, without duplication, 
(a) the United States Trustee, (b) counsel for the Debtor, (c) the entities that requested notice of 
amendments to the Plan, the Disclosure Statement and other documents or who objected to the 
Disclosure Statement or confirmation of the Plan, (d) entities that requested notices under 
Bankruptcy Rule 2002 r and (e) all creditors that have filed proofs of claim or requests for 
payment for administrative expenses in this Chapter 1 1 Case or that are scheduled in L&H NV's 
schedules of assets and liabilities, or any amendment or modification thereto. 

49. Returned Mail Notwithstanding anything to the contrary herein, no notice 
or service of any kind will be required to be mailed or made upon any person to whom the 
Committee mailed a notice of che Disclosure Statement Hearing or the various packages 
containing, among other things, notice ofthe date for the Confirmation Hearing, but received any 
of such notices returned by the United States Postal Service marked "tindehverable as 
addressed,** "moved - left no forwarding address" or "forwarding order expired," or similar 
reason, unless the Committee has been informed in writing by such person of that person's new 
address. 

50. Authorization to Close , This Court directs that Federal Rule of 
Bankruptcy Rule 3020(e) shall not apply to this Order and authorizes the plan proponents to 
consummate the Plan immediately after entry of this Order, except as otherwise provided in this 
Order. 
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51. Sufficiency of Notice of Confirmation . Mailing of the Notice of 
Confirmation in the time and manner as set forth in paragraph 48 is adequate and satisfies the 
requirements of Bankruptcy Rules 2002 and 3020(c), and no further notice is necessary. 



Dated: Wilmington, Delaware 
May 3ft,2QQ3 
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Notice to Filing and Recording Officers 
of Entry and Terms of Confirmation Order 



IN THE UNITED STATES BANKRUPTCY COURT 
FOR TEE DISTRICT OF DELAWARE 

to re: ; Chapter 1 1 

LERNOUT & HAUSP1E Case No, 00-4398 (JH W> 

SPEECH PRODUCTS N.V., 

Debtor, : 



NOTICE TO FILING AND RECORDING OFFICERS 
OF ENTRY AND TERMS OF CONFIRMATION ORDER 

TO ALL FILING AND RECORDING OFFICERS: 

PLEASE TAKE NOTICE thai on May 29, 2003, the United States Bankruptcy 
Court for the District of Delaware entered the Findiugs of Fact and Conclusions of Law Relating 
To, And Order Under 1 1 ILS.C. § 1 129 Confirming, The Official Committee of Unsecured 
Creditors' Plan of Liquidation for Lemout & Kauspic Speech Products N.V. under Chapter 1 1 of 
the Bankruptcy Code, dated March II, 2003 (the "Confirmation Order "}. (Capitalized terms not 
defined in this notice have the meanings ascribed to them in the Confirmation Order or Plan). A 
copy of the Confirmation Order and the Plan are annexed hereto. 

PLEASE TAKE FURTHER NOTICE that paragraph 38 of the Confirmation 
Order provides as follows; 

(a) Pursuant to Section 1 1 46(c) of the Bankruptcy Code, the issuance, 
transfer, or exchange of any security, or the making, delivery, filing, or recording of any 
instrument of transfer, under the Plan shall not be taxed under any law imposing a stamp 
tax, transfer tax, or similar tax. 

(b) Without limiting the generality of subparagraph (a) of this paragraph, the 
making, delivery, filing, or recording at any time of any deed, bill of sale, mortgage, 
leasehold mortgage, deed of trust, leasehold deed of trust, memorandum of lease, notice 
of lease, assignment, leasehold assignment, security agreement, financing statement, or 
other instrument of absolute or collateral transfer required, or deemed necessary or 
desirable, by L&H NV, Post Effective Date L&H or the Plan Administrator, and other 
agreements or instruments related thereto shall not be so taxed. 

(c) AH filing or recording officers, wherever located and by whomever 
appointed, are hereby directed to accept for filing or recording, and to file or record 
immediately upon presentation thereof, all such deeds, bills of sale, mortgages, leasehold 
mortgages, deeds of trust, leasehold deeds of trust, memoranda of lease r not iccsof lease, 
assignments, leasehold assignments, security agreements, financing statements, and other 
instruments of absolute or collateral transfer without payment of any stamp tax, transfer 



tax, or simitar tax imposed fay federal, state, or local law. This Notice, (i) shall have the 
effect of an order of this Court, (ii) shall constitute sufficient notice of the entry of this 
Order to such filing and recording officers, and (iii) shall be a recordable instrument 
notwithstanding any contrary provision of nonbankruptcy law. This Court specifically 
retains jurisdiction to enforce the foregoing direction, by contempt or otherwise. 

Dated: May 29, 2003 

Wilmington, Delaware 



BY" ORDER OF THE BANKRUPTCY COURT 
Judith H. Wizmur, 
Bankruptcy Judge 



Exhibit C 

Form of Notice of Entry of Confirmation Order 



IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 



In re: : 

LERMOUT & HAUSPIE 

SPEECH PRODUCTS N.V., : 

Debtor, : 
~, . x 



NOTICE OF ENTRY OF ORDER UNDER 1 1 LLS.C. § 1129 CONFIRMING 
THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS' PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPIE SPEECH PRODUCTS N,V. 
UNDER CHAPTER 1 1 OF THE BANKRUPTCY CODE 

TO ALL HOLDERS OF CLAIMS AGAINST AND HOLDERS OF EQUITY INTERESTS IN 
LERNOUT & HAUSPIE SPEECH PRODUCTS N.V., AND OTHER PARTIES IN INTEREST: 

PLEASE TAKE NOTICE that, on May 29, 2003, the United States Bankruptcy 
Court for the District of Delaware (the " Bankruptcy Court s entered the Findings of Fact and 
Conclusions of Law Relating To, And Order Under 1 1 U.S.C § 1 129 Confirming, The Official 
Committee of Unsecured Creditors' Plan of Liquidation for Lernout & Hauspie Speech Products 
N.V. under chapter 1 1 of the Bankruptcy Code (such plan of liquidation, as modified and 
amended, being the "Plan," and such order being the " Onler "). Capitalized terms not defined in 
this notice have the meanings ascribed to them in the Order or the Plan. 

PLEASE TAKE FURTHER NOTICE thai, subject to the occurrence of the 
Effective Date, the provisions of the Plan bind L&H NV, any person or entity acquiring property 
under the Plan, and any holder of a Claim or Equity Interest, whether or not the Claim or Equity 
Interest of such creditor or equity security holder is impaired under the Plan and whether or not 
such creditor or equity security holder has accepted the Plan, 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan, Priority Non-Tax 
Claims are unimpaired. Holders of Priority Non-Tax Claims will either be paid in full in Cash 
on the Effective Date or receive such treatment as to which L&H NV or Post Effective Date 
L&H, as die case may be, and such holder agree in writing. Unsecured Claims, PLERS/Old 
Convertible Subordinated Notes Claims, Common Stock, Securities Law Claims and Other 
Equity Interests are impaired and will receive only those distributions provided under the Plan. 



Chapter 1 1 

Case No. (XM39S <JHW) 



PLEASE TAKE FURTHER NOTICE that, except as otherwise provided in the 
Plan or Confirmation Order (including any right to receive Distributions under the Plan) or a 
separate order of the Bankruptcy Court, as of the Effective Date, all Entities that have held, 
currently hold or may hold a Claim or other debt or Liability that would be discharged or an 
Equity Interest or other right of an equity security holder (hat is terminated and canceled 
pursuant to the terms of tlicPlan, are permanently enjoined from taking any ofttte following 
actions on account of any such Claims, debts or liabilities or terminated and canceled Equity 
Interests or rights,: (1) commencing or continuing in any manner any action or other 
proceeding against Post Effective Date L&H, the Chapter II Assets or properties and interests 
in properties of each of the foregoing; (2) enforcing, attaching, collecting or recovering in any 
manner any Judgment, award, decree or order against Post Effective Date L&II, the Estate or 
properties and interests in properties of each of the foregoing; (3) creating, perfecting or 
enforcing any lien or encumbrance against Post Effective Date L&H, the Chapter 11 Assets or 
properties and interests in properties of each of the foregoing; (4) asserting a setoff, right of 
subrogation or recoupment of any kind against any obligation due to Post Effective Date 
L&H, the Chapter II Assets or properties and interests in properties of each of the foregoing; 
and (S) commencing or continuing any action, in any manner* in any place that does not 
comply with or is inconsistent with the provisions of the Plan and the Confirmation Order. In 
addition, all holders of Belgian Priority Claims shall be prohibited from asserting such claims 
in the Chapter 11 Case or seeking consideration pursuant to the Plan on account of a Belgian 
Priority Claim. Such injunction shall extend to alt successors of the Debtor and its creditors. 
Nothing in the Plan or the Confirmation Order shall prohibit, impede or prevent any party 
from pursuing a claim or taking any other action in the Belgian Case, or from pursuing a 
claim or taking any action against any assets other than the Chapter 11 Assets. 

PLEASE TAKE FURTHER NOTICE that, nothing in the Plan or the 
Confirmation Order shall be deemed to discharge, enjoin, restrict or otherwise impair any rights 
that may exist in favor of a person or entity to assert any defensive rights of setoff or recoupment 
with respect to any cause of action that may be asserted against such person or entity by the 
Debtor or successor in interest to the Debtor, including the Litigation Trust described therein. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan and the Order, Ihe 
satisfaction pursuant to Section 1 2,3 of the Plan shall al&o act as an injunction against any Entity 
commencing or continuing any action, employment of process, or other act against L&H NV or 
Post Effective Date L&H to collect, offset, or recover any Claim or Cause of Action satisfied, or 
released under the Plan. 



PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan and the Order, in 
accordance with Section 7.42 of the Plait, and subject to Section 7.14 of the Plan, all of the 
Assigned Causes of Action that belong to or could have been raised by or on behalf of L&H NV 
or its respective Estate, shall be deemed transferred and assigned to the Litigation Trust. The 
assignment shall include, but is not limited to, that certain Cause of Action commenced by 
Kemper Indemnity Insurance Company against, inter alia, L&H NV bearing Civil Action No. 
03-CV-2214 (S.D.N. Y.). Post Effective Date L&M and the Litigation Tmst, as the case may be, 
as the successors to the Debtor, shall retain and may prosecute any of the foregoing as a defense 
or counterclaim to any Claim, Counterclaim or action, including, but not limited to, any rights 
under section 502(d) of the Bankruptcy Code. All other Causes of Action are being retained by 
Post Effective Date L&H in accordance with Sectiou 7.14 of the Plan 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan and the Order, 
except to the extent of any wilful misconduct or gross negligence, none of L&H N V/Post 
Effective Date L&H, or any of the L&H NV Parties (but solely in their capacities as L&H NV 
Parties) shall have or incur any liability to any holder of a Claim or Equity interest for any act or 
omission in connection with, related to, or arising out of, (a) the Chapter 1 1 Case, (b) die pursuit 
of confirmation of the Plan, (c) the consummation of the Plan or the administration of the Plan or 
the property to be distributed under the Plan, (d) the Plan, (e) the negotiation, formulation and 
preparation of the Plan and any of the terms, settlements and compromises reflected in the Plan, 
and, in all respects, Post Effective Date L&H and each of the L&H NV Parlies shall be entitled 
to rely upon the advice of counsel with respect to their duties and responsibilities under the Plan; 
provided , however , that the exculpation contained in this Sectiou 13.2 of the Plan shall not apply, 
(x) with respect to the L&H NV Panics, to acts or omissions that occurred prior to the Petition 
Date, and (y) solely with respect to Post Effective Date L&H, the Litigation Trust, the Plan 
Administrator, the Litigation Trustee or the Curators, to acts or omissions that occur after the 
Effective Date. 

PLEASE TAKE FURTHER NOTICE that, any party in interest wishing to obtain 
a copy of the Order may request such copy at their own expense by contacting Colin M. Adams, 
Esq., Akin Gump Strauss Hauer & Fekl LLP, 590 Madison Avenue, New York, NY 10022, at 
(212) 872-1000, Copies of the Order may also be reviewed during regular business hours at die 
United States Bankruptcy Court for the District of Delaware, 824 Market Street, 6th Floor, 
Wilmington, Delaware 19801, or may be viewed at the Bankruptcy Court's website, 
www, deb, usco arts . gov . 

Dated; May 29, 2003 

Wilmington, Delaware 

BY ORDER OF THE BANKRUPTCY COURT 
Judith H. Wizmur, 
Bankruptcy Judge 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 



In re: 

LERNOUT & HAUSPIE SPEECH 
PRODUCTS N.V., 

Debtor. 



Chapter 11 

Case No. 00-4398 (JHW) 



OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF 
LERNOUT & HAUSPIE SPEECH PRODUCTS N.V.*S PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPIE SPEECH PRODUCTS N.V. 
UNDER CHAPTER 1 1 OF THE BANKRUPTCY CODE 



AKIN GUMP STRAUSS HAUER & FELD LLP 

590 Madison Avenue 

New York. New York 1 0022-2524 

(212) 872-1000 

- and - 

MONZACK & MONACO, P.A. 
1201 Orange Street 
Wilmington, DE 19801 
(302)656-8162 

Attorneys for the Official Committee of Unsecured 
Creditors of Lernout & Hauspie Speech Products N.V. 



Dated: March 11, 2003 
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THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF 
LEKNOUT & HAUSPIE SPEECH PRODUCTS N.V.'S PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPIE SPEECH PRODUCTS N.V. 
UNDER CHAPTER 1 1 OF THE BANKRUPTCY CODE 

The Official Committee of Unsecured Creditors of Lemout & Hauspie Speech 
Products N.V\ proposes ihe following Plan of Liquidation pursuant to the provisions of Chapter 
1 1 of the Bankruptcy Code: 

SECTION I 
DEFINITIONS 

The following terms, when used in the Plan or any subsequent amendments or 
modifications thereof shall have the meanings defined below: 

LI "Administrative Expense Claim " means any right to payment constituting 
a cost or expense of administration of the Chapter 11 Case Allowed under sections 503(b) and 
507(a)(1) of the Bankruptcy Code, including, without limitation, (a) any actual and necessary 
costs and expenses of preserving the Chapter 1 1 Assets, (b) any actual and necessary costs and 
expenses of operating the businesses related to the Chapter 1 1 Assets, (c) any indebtedness or 
obligations incurred or assumed by the Deblor in the ordinary course of business in connection 
with the Chapter 11 Assets, (d) claims for reclamation of the Chapter 11 Assets Allowed in 
accordance with section 546(c)(2) of the Bankruptcy Code pursuant to a Final Order, (e) any 
Professional Fees, whether fixed before or after the Effective Date, (f) any fees or charges 
assessed against and payable by the Estate of the Debtor under section 1930, Chapter 123, title 
28, United States Code, including post-Confirmation Date and post-Effective Date fees and 
charges, and (g) the Indenture Trustees* Fees. No Belgian Priority Claim shall constitute an 
Administrative Expense Claim. 

1 2 "Affiliate" shall have the meaning ascribed to such term in section 101(2) 
of the Bankruptcy Code. 

1.3 "Allowed " means, with reference to any Claim {including any 
Administrative Expense Claim or Belgian Claim) in the Chapter 11 Case, (a) any Claim against 
or Equity Interest in the Debtor, proof of which was filed within the applicable period of 
limitation fixed by the Bankruptcy Court in accordance widi Rule 3003(c)(3) of the Bankruptcy 
Rules (i) as to which no objection to the allowance thereof, or action to equitably subordinate or 
otherwise limit recovery with respect thereto, has been interposed within the applicable period of 
limitation fixed by the Plan, the Bankruptcy Code, the Bankruptcy Rules or a Final Order, (ii) as 
to which no action has been commenced to avoid such Claim or Equity Interest within the 
applicable period of limitation fixed by the Plan, or (iii) as to which an objection has been 
interposed, to the extent such Claim or Equity Interest has been allowed (whether in whole or in 
part) by a Final Order, (b) if no proof of Claim was so filed, any Claim against the Debtor which 
has been listed by the Debtor on its Schedules, as liquidated in amount and not disputed or 
contingent (or as lo which the applicable proof of Claim has been withdrawn or Disallowed), (c) 
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if no proof of Equity Interest was so filed, any Equity Interest listed in the consolidated 
stockholders list maintained by L&H NV as of the Record Date, (d) any Claim arising from Ihe 
recovery of property under sections 550 or 553 of the Bankruptcy Code and allowed in 
accordance with section 502(h) of the Bankruptcy Code, (e) any Claim allowed under or 
pursuant to the t enns o f t he P lan, ( f) with respect t o an Old Convertible S ubordinatcd N otes 
Claim, or any portion thereof held by any Person or Entity listed on the Old Convertible 
Subordinated Notes Indenture Trustee's note register in accordance with sections 2.5(a) and 52 
of the Old Convertible Subordinated Notes Indenture as of the Record Date, and (g) any Claim to 
the extent that it has been allowed by a Final Order. Unless otherwise specified herein or by 
order of the Bankruptcy Court, "Allowed Claims*" shall not, for any purpose under the Plan, 
include interest, penalties or late charges on such Claims from and after Ihe Petition Date. In 
addition, "Allowed Claim*' shall not include (i) any Claim subject to disallowance in accordance 
with section 502(d) of the Bankruptcy Code, (ii) auy Claim allowed solely for the purpose of 
voting to accept or reject the Plan pursuant to an order of the Bankruptcy Court or (in) any 
Belgian Priority Claim. 

1.4 "Allowed Unsecured Claim Trust Interests "" shall have the meaning 
ascribed to such term in Section 5.2.3(a) of the Plan. 

1.5 " Assigned C auses of A ction" m eans collectively, any and all C auses o f 
Action of L&H NV, including, without limitation, any Causes of Action assigned lo the Debtor 
pursuant to the L&H Holdings Plan and pursuant to the Stipulation And Order Between Lernout 
& Hauspic Speech Products N.V. And L&H Holdings USA, Inc. And Baker Parties 
Compromising And Settling Claims, dated January 31, 2002, but with respect to all of the 
foregoing, excluding (i) Causes of Action released in accordance with Section 13.2 of the Plan; 
(ii) any and all Causes of Action settled or resolved in the Plan or pursuant to a Final Order of 
the Bankruptcy Court; and (iit) any Causes of Action asserted against any third party who has 
asserted a Claim against the Debtor unless and until (a) the Plan Administrator has asserted any 
and all of the Debtor's counterclaims against such third party or rights to setoff or recoupment 
against such third party, including the Debtor's rights under section 502(d) of the Bankruptcy 
Code, and (b) such counterclaims, rights to setoff or recoupment, or rights under section 502(d) 
of the Bankruptcy Code have been determined by a Final Order or otherwise. 

1.6 " Assumption And Assignment Schedule* * means the schedule of executory 
contracts and unexpired leases designated in the Plan Supplement, as may be the case, 
assumption or assumption and assignment as of the Effective Date of the Plan, pursuant to 
sections 36S and 1123(b)(2) of the Bankruptcy Code and Sections 10.1 and 10.2 of the Plan. 

1 .7 " Available Cash * means at any time, the Cash held by Post Effective Dale 
L&H on account of the Chapter 1 1 Assets (including the net proceeds from any sales of Chapter 
11 Assets and any D istributtons received, either directly or derivatively, from L&H Holdings 
pursuant to the L&H Holdings Plan or from Reorganized Dictaphone pursuant to the Dictaphone 
Plan), along with the non-cash proceeds of any Chapter 1 1 Asset Transfers; provided , however , 
that such non-cash proceeds shall include the common stock of Reorganized Dictaphone 
distributed to L&H N V pursuant to the Dictaphone Plan, minus (i) the amount of Cash necessary 
to satisfy or reserve for all Allowed Class 2 Secured Claims, Administrative Expense Claims, 
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Priority Tax Claims, Class 1 Priority Non-Tax Claims, and Cash held in any Disputed Claims 
Reserve, (ii) the amount of Cash determined from time to time by the Plan Administrator to be 
necessary to fimd adequately the administration of the Plan and Post Effective Date L&H on and 
after Ihe Effective Date, and (iii) the Litigation Trust Reserve and the Litigation Monitoring 
Committee Reserve, 

1-8 " Avoidance Actions ' 7 means any and all avoidance or recovery actions 
under sections 502(d), 542, 544, 545, 547, 548, 54?, 550, 55 1 and 553 of the Bankruptcy Code. 

1 .9 " Ballot " means the form or forms distributed to each holder of an impaired 
Claim on which form or forms such holder of a Claim may, among other things, vote to accept or 
reject the Plan. 

1.10 ^Bankruptcy Code" means title 1 1 of the United Slates Code, as amended 
from time to time, as applicable to the Chapter 1 1 Case, as in effect on the Confirmation Date. 

1-11 " Bankruptcy Court 11 means the United States Bankruptcy Court for Ihe 
District of Delaware having jurisdiction over die Chapter 11 Case and, to the extent of any 
reference under section 157 of title 28 of the United Stales Code, the unit of such District Court 
under section 151 of the United States Code. 

112 "Bankruptcy Rules " means the Federal Rules of Bankruptcy Procedure as 
promulgated by the United States Supreme Court under section 2075, title 28, United States 
Code, and the Local Rules of the Bankruptcy Court, as amended from time to time and 
applicable to the Chapter 1 1 Case, 

L13 '' Belgian Assets ** means the assets attributable to the Debtor's business 
operations in Belgium as determined by the allocation described in more detail in Section IV,M 
of the Disclosure Statement plus an additional 55,091,386 in Ca$h to be transferred to the 
Curators for distribution to Belgian Priority Claims. 

11 4 " Belgian Case" means the Debtor's bankruptcy proceeding currently 
pending i n Belgium * 

LI 5 "Belgian Claims " means general, unsecured claims for which proofs of 
claim (or their functional equivalent under Belgian law) were validly filed in the Belgian Case, 
which claims will be transferred to the Chapter 1 1 Case, deemed timely filed therein, and subject 
to administration and allowance solely and exclusively in the Chapter 1 1 Case. The priority and 
validity of each Belgian Claim will be determined solely and exclusively in the Chapter il Case 
in accordance with the Bankruptcy Code and Bankruptcy Rules, 

LI 6 "Belgian Priority Claims' ' means claims entitled to priority in the Belgian 
Case including, but not limited to, (i) the claims which are the subject of the Emergency Motion 
Of Lernout & Kauspie Speech Products N.V M Pursuant To 1 1 U.S.C. §§ 105(a), 363(b)(1), And 
503(b), For Entry Of Order Authorizing Payment Of Certain Administrative Expense Claims 
Relating To Post-Petition (A) Statutorily Mandated Employee Payments; (B) Belgian Social 
Security Taxe&; (C) Belgian Employee Withholding Taxes; And (D) Belgian Real Estate Taxes 
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filed by L&H NV on Match 31, 2003, (ii) any claims of a Belgian governmental unit, Rijksdienst 
voor SociaJe Zekerheid, Mimsterie Vlaamse Gemccnschap,or Ministeric Van Financien, (iii) any 
claims Tor taxes imposed under Belgian law, including, but not Limited to, soda] security tax, real 
estate tax, income tax, wage tax, employee withholding tax, mandatory severance payments, and 
(iv) any professional fee claims relating to the Belgian Case, including, but not limited to, fees 
and expenses of the Curators and the commissioners. The Belgian Priority Claims will not 
participate or receive any consideration under the Plan. The Belgian Priority Claims will be 
administered solely and exclusively in the Belgian Case. 

1.17 " Belgian Revolving Credit Facility " means that ceriaiu Revolving Credit 
Facility Agreements dated as of May 2, 2000, by and among the Debtor, as the borrower, and the 
Lenders, as the lenders. 

1.18 " Business Day " 1 means any day other than (i) a Saturday, (ii) & Sunday, 
(iii) any other day on which banking institutions in New York, New York arc required or 
authorized to close by law or executive order, and (iv) the Friday after Thanksgiving. 

LI 9 "Cash" moans legal tender of the United States of America- When 
applicable, and except as provided in Section 7.4,8 below, the conversion rate among the United 
States Dollar ($) and the Euro (€) shall be the spot conversion rate expressed in Dollars per 
Euro, us published at 10 a.m. Eastern Standard Time by the Federal Reserve Bank of New York 
on the Petition Date, 

1 .20 " Cash Investment Yield " means the net yield earned by Post Effective 
Date L&H from the investment of Cash held pending distribution in accordance with the 
provisions of the Plan. 

1 .21 " Causes of Action" means any and all actions, causes of action, liabilities, 
controversies, promises, agreements, obligations, rights, suits, debts, sums of money, damages, 
judgments, claims and demands whatsoever, whether known or unknown* reduced to judgment 
or not reduced to judgment, liquidated or unliquidated, contingent or non-contingent, matured or 
unmatured, disputed or undisputed, secured or unsecured, assertable directly or derivatively, 
existing or hereafter arising, in law, equity or otherwise, based in whole or in part upon any act 
or omission or other event occurring prior to the Petition Date or during the course of the 
Chapter 11 Case (including through the Effective Date}, including, without limitation, the 
Avoidance Actions and any Causes of Action assigned to the Debtor pursuant to the L&H 
Holdings Plan, 

1.22 " Charter 1 1 Assets " means all of the Debtor's assets other than Belgian 

Assets. 

1.23 "Chapter 1 1 Case" means the case commenced under Chapter 11 of the 
Bankruptcy Code by the Debtor pending in the Bankruptcy Court, as referenced by Case No. 00- 
4398 (JHW), which is consolidated administratively under the same Case Number with the 
chapter 1 1 cases of Dictaphone (No. 004397 (JH W)) and L&H Holdings (No. 00-4399 (JHW)). 
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1.24 ** ClainT means a claim against die Chapter U Assets, whether or not 
asserted, as defined in section 101(5) of the Bankruptcy Code. 

1.25 "Class " means a category of holders of Claims or Equity Interests 
described in Section IV hereof. 

1.26 Collateral " means any Chapter II Asset subject to a Lien to secure the 
payment or performance of a Claim, which Lien is not subject to avoidance or otherwise invalid 
under the Bankruptcy Code or ether applicable law. 

1*27 "Committee " means the official committee of unsecured creditors 
appointed by the United States Trustee in the chapter 1 1 cases of L&H NV f Dictaphone, and 
L&H Holdings on December 13, 2000 and as reconstituted on February 28, 2001 to represent 
unsecured creditors of L&H NV and L&H Holdings (and, prior to February 28, 2001, also to 
represent the unsecured creditors of Dictaphone), as such committee maybe constituted from 
time to time. Subsequent to the L&H Holdings Plan becoming effective on September 23, 2002, 
the Committee only represents the unsecured creditors of L&H NV- 

1.28 "Common Stock " means the common stock of L&H NV, with no par 
value, authorized and outstanding on the Petition Date, including all rights, claims and interests 
attendant thereto. 

1 29 " Confirmation Date" means the date on which the Clerk of the Bankruptcy 
Court enters the Confirmation Order on the docket of the Bankruptcy Court with respect to the 
Chapter 1 1 Case. 

1 .30 "Confirmation Hearing " means the hearing held by the Bankruptcy Court 
pursuant to section 1128(a) of the Bankruptcy Code on confirmation of the Plan pursuant to 
section 1 129 of the Bankruptcy Code, as it may be adjourned or continued from time to time. 

1 .31 ' ' Confirmation Order" means the order of the Bankruptcy Court 
confirming the Plan under section 1 129 of the Bankruptcy Code. 

1.32 " Curators" means the Official Receivers, and any receivers under the 
supervision of the Official Receivers, appointed by the Belgian Court pursuant to the Judgment 
On Petition of the Belgian Court dated October 24, 2001 and October 25, 2001. 

1.33 "Cure " means the Distribution of Cash, or such other property as may be 
agreed upon by the parties and/or ordered by the Bankruptcy Court, with respect to the 
assumption of an executory contract or unexpired lease, pursuant to section 365(b) of the 
Bankruptcy Code, in an amount equal to all accrued, due and unpaid monetary obligations, 
without interest, or such olher amount as may be agreed upon by the parties or ordered by the 
Bankruptcy Court, under such executory contract or unexpired lease, to the extent such 
obligations are enforceable under the Bankruptcy Code and applicable non-bankruptcy law, 

1 .34 "Debtor" means L&H NV. 
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1.35 "Debtor in Possession" means the Debtor in its capacity as debtor in 
possession in the Chapter 1 1 Case under sections 1 107(a) and 1 108 of the Bankruptcy Code. 

1.36 "Dictaphone " means Dictaphone Corporation, a Delaware corporation, 
formerly a wholly-owned subsidiary of L&H NV and debtor in possession, which emerged from 
chapter 1 1 case No. 00-4397 (JH W) on March 28, 2002 to become Reorganized Dictaphone. 

1 .37 " Dictaphone Guaranty " means that certain Limited Guaranty, dated as of 
May 30, 2000 and amended and restated on November 8, 2000, of Dictaphone for the benefit of 
the Lenders. 

L38 "Dictaphone Plan" means the Third Amended Plan Of Reorganization Of 
Dictaphone Corporation Under Chapter 11 Of Bankruptcy Code filed on January 31, 2002 in the 
Bankruptcy Court in Dictaphone's chapter 11 case (No. 00-43S)7 (JHW)) confirmed on March 
13, 2002 and effective on March 28, 2002, including the plan supplement, the schedules and the 
exhibits thereto, either in Us present form or as the same may be amended, modified or 
supplemented from time to time in accordance with the terms thereof. 

U9 " Disallowed Claim" means (a) a Claim, or any portion thereof, that has 
been disallowed by a Final Order or (b) unless scheduled by the Debtor as a fixed, liquidated, 
non-contingent and undisputed Claim, a Claim as to which a proof of Claim filing deadline has 
been established by the Bankruptcy Code, Bankruptcy Rules or Final Order, but for which no 
proof of Claim has been timely filed or deemed timely filed with Ihe Bankruptcy Court pursuant 
to either the Bankruptcy Code or any Final Order. 

1-40 " Disclosure Statement" means the disclosure statement relating to Ihe 
Plan, including the exhibits and schedules thereto, as the same may be amended, modified or 
supplemented from time to time, as approved by rhc Bankniptcy Court pursuant to the 
Disclosure Statement Approval Order, 

1.41 " Disclosure Statement Approval Date* " means the date on which the Clerk 
of the Bankruptcy Court enters the Disclosure Statement Approval OixJer on the docket of the 
Bankruptcy Court with respect to the Chapter 11 Case approving the adequacy of the Disclosure 
Statement under section 1 125 of the Bankruptcy Code. 

1.42 "Disclosure Statement Approval Order " means the Final Order approving, 
among other things, the adequacy of the Disclosure Statement pursuant to section 1 125 of the 
Bankruptcy Code, entered by the Bankruptcy Court on April 10 t 2003, 

1 .43 "Disputed Claim " means a Claim, or any portion thereof, that is neither an 
Allowed Claim nor a Disallowed Claim. 

I >44 " Disputed Claims Reserve *' means a reserve of Cash, Available Cash, 
Litigation Trust Beneficial Interests, and/or other Distributions under the Plan, established herein 
for, among other things, the payment or other satisfaction of Disputed Claims that become 
Allowed Claims after the Effective Date, which reserve shall be held for the benefit of the 
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holders of Disputed Claims and, except as provided in Section 8 .5 of the Plan, upon closure of a 
Disputed Claims Reserve, shall not constitute property of the Estate or Post Effective Date L&H. 

1 ,45 "Distributions " means the distribution to be made in accordance with the 
Plan of, as the case may be: (a) Cash, (b) Litigation Trust Beneficial Interests, (c) Available 
Cash, and (d) any other consideration distributed to holders of Allowed Claims under the terms 
and provisions of the Plan, 

1 .46 " Effective Date" means the first Business Day on which (a) all conditions 
precedent set forth in Section 11.2 of the Plan have been satisfied or waived as provided in 
Section 1 1 ,3 of the Plan and (b) no stay of the Confirmation Order is in effect. 

1.47 "Entity " shall have the meaning assigned to such term in section 10L(15) 
of the Bankruptcy Code. 

1 .48 ' "Equity Interest " means, as of the Petition Date, any capital stock or other 
ownership interest in the Debtor, whether or not transferable, and any option, call, warrant or 
right to purchase, sell or subscribe for an ownership interest or other equity security in the 
Debtor, including, but not limited to, (i) the Old Capital Stock of the Debtor and (ii) redemption, 
conversion, exchange, voting, participation, dividend rights aud liquidation, preferences relating 
to such Old Capital Stock, 

i .49 " Estate" means, as to the Debtor and for the purposes of the Plan only, the 
Chapter 1 1 Assets. 

1.50 " Excess Available Cash " shall have the meaning ascribed lo such term in 
Section 5.2.3 of the Plan. 

1.51 " Final Distribution Pate " mean* the final Distribution of Available Cash 
to holders of Allowed Claims after resolution, abandonment or other disposition of all Disputed 
Claims, the liquidation into Cash of all of the Qiapter 1 1 Assets, and the collection of other sums 
due or otherwise remitted or returned to Post Effective Date L&H. 

1 *52 "Final Order" means an order or judgment of the Bankruptcy Court as to 
which the time to appeal, petition for certiorari, or move for reargument or rehearing has expired 
and as to which no appeal, petition for certiorari or other proceedings for reargument or 
rehearing shall then be pending, provided, however, if an appeal, petition for certiorari, 
reargument or rehearing thereof has been filed or sought, such order of the Bankruptcy Court 
shall have been affirmed by the highest court to which such order was appealed, or certiorari 
shall have been denied or reargument or rehearing shall have been denied or resulted in no 
modification of such order, and the time to take any further appeal, petition for certiorari or move 
for reargument or rehearing shall have expired; provided, further, that the possibility that a 
motion under Rule 59 or Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule 
under the Bankruptcy Rules, may be tiled with respect to such order shall not cause such order 
not to be a Final Order. 
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1.53 " Indenture Trustees' Fees " means the reasonable prcpetition and 
postposition fees and expenses of the PIERS Indenture Trustee and the Old Convertible 
Subordinated Notes Indenture Trustee and their respective counsel as agreed lo by the Plan 
Administrator or as allowed by the Bankruptcy Court, 

1.54 "Intercompany Loan Agreement " means that certain Loan Agreement, 
dated May 5, 2000, in the amount of $173 million between Dictaphone, as borrower, and L&H 
Coordination Centre CVB<A„ as lender, as amended pursuant to that certain Amended and 
Restated Intercompany Loan Agreement dated November 20, 2000, and as may be in effect from 
time to lime. 

1.55 "Intercompany Loan Agreement Claims " means all Claims against 
Dictaphone asserted in its chapter 1L case (No, 00-4397 (JHW)) pending in the Bankruptcy 
Court arising from or under, or relating in any way to, the Intercompany Loan Agreement, 
including a pproximately ( a) S 173 million i n p rincipal a mount under s uch Intercompany Loan 
Agreement, (b) $7.9 million in interest under such Intercompany Loan Agreement, and (c) other 
claims that were treated by Dictaphone in the Dictaphone Plan as being included in such 
Intercompany Loan Agreement Claim (although not formally documented under the 
Intercompany Loan Agreement), including (i) a claim in the amount of $93 million for expenses 
of L&H NV incurred as a result of the acquisition of Dictaphone t (ii) a claim in the amount of S3 
million for cash advanced lo Dictaphone by L&H NV prior to the commencement of the Chapter 
1 1 Case, and (iii) a claim in the amount of $2.6 million for allocation by L&H NV to Dictaphone 
of overhead charges. 

L56 "L&H Holdings" means L&H Holdings USA, Ine. t a Delaware 
corporation and formerly a debtor and debtor in possession in chapter 1 1 case No. 00-4399 
(JH W) currently pending before the Bankruptcy Court. 

1.57 " L&H Holdings Plan" means the First Amended Plan Of Liquidation Of 
L&H Holdings USA, Inc. Under Chapter 1 1 Of The Bankruptcy Code, filed in L&H Holdings' 
chapter 1 1 case (No. 00-4399 (JHW)) on April 29, 2002, confirmed by the Bankruptcy Court on 
August 1 3, 2002, and effective on September 23, 2002. 

L58 " L&H NV" means Lcrnout & Hauspie Spcoch Products N,V„ a 
corporation incorporated under Belgian laws as a **rrdamlooze vennootschap" with registered scat 
at Flanders Language Valley, 899 leper, Belgium, registered with the Commercial Registers of 
leper under No, 3L360, Brussels under No. 610.455 and Antwerpen under No. 329.244, that is 
the Debtor and Debtor-in-Possession in the Chapter 1 1 Case. 

1 .59 "L&H NV Parties " means, collectively, (a) the Curators, (b) L&H NV and 
Post Effective Date L&H, (c) the Committee and the present and former members thereof, and 
(d) solely in respect of their specific capacities, such directors, officers, agents, attorneys, 
affiliates, employees, accountants, advisors and financial advisors of any of the foregoing who, 
with respect to each of the parties identified in subsections (b) and (c), has served in such 
capacities on or after November 1, 200 L 
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1 .60 "Lenders" means those certain financial institutions acting as the lenders 
under the Belgian Revolving Credit Facility, and their respective successors or assigns with 
respect thereto, including Fortis BankKV,, KBC Bank N.V„ Artcsia Banking Corporation N,V., 
Deutsche Bank N. V., and Diesdncr Bank Luxembourg S-A. 

1 .61 " Liabilities " means any and all costs, expenses, actions, Causes of Action, 
suits, c ontroversies, d am ages, c laims, 1 i abilities o r d emands o f any n ature, w h ether known o r 
unknown, foreseen or unforeseen, existing or hereinafter arising, liquidated or unliquidated, 
matured or not matured, contingent or direct, whether arising at common law, in equity^ or under 
any statute, based in whole or in pan on any act or omission or other occurrence arising or taking 
place on or prior to the Effective Date relating to the Chapter 1 1 Assets. 

1.62 " Lien " shall have the meaning ascribed to such term in section 101(37) of 
the Bankruptcy Code (but a lien that has or may be avoided pursuant lo an Avoidance Action 
shall not constitute a Lien), 

L63 " Liti jgation Administrative Costs" shall have the meaning ascribed to such 
term in Seclion 7.4.8 of the Plan. 

1-64 " Litigation Proceeds " shall have the meaning ascribed to such term in 
Section 7.4.9 of the Plan 

LG5 "Litigation Trust" means a litigation trust established pursuant to (a) 
Regulation 301.7701 -4(d) of the Regulations of the United States Department of the Treasury 
and (b) Internal Revenue Procedure 94-45, and as a grantor trust, subject to the provisions of 
Subchapter J and Subpart E of the Internal Revenue Code of 1986 (as amended), owned by the 
Trust Beneficiaries as grantors, and to be established in accordance with Section 7,4 of the Plan. 

1 66 " Lili gation Trust Agreement" means the trust agreement pursuant to 
which the Litigation Trust shall be established, substantially in the fonn contained in the Plan 
Supplement. 

L67 "Litigation Trust Beneficiary " means a beneficiary of the Litigation Trust. 

L68 " Litigation Trustee *' means Scott L. Baena, or any successor appoinled by 
the Litigation Monitoring Committee. 

L69 "Litigation Trust Reserve" shall have the meaning ascribed to such term in 
Section 7,4,7 of the Plan. 

L?0 "Litigation Trust Beneficial Interest 1 ' means the beneficial interest in the 
Litigation Trust being distributed to holders of certain Classes of Claims, as described in Section 
7.4 of the Plan, 

L7l " Litigation Monitoring Committee '* shall have the meaning ascribed to 
such term iu Section 7.4.18 of the Plan. 
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1.72 "Litigation Monitoring Committee Reserve " shall have the meaning 
ascribed to such term in Section 7 A J of the Plan. 

1.73 "Litigation Reserve " shall have the meaning ascribed to such term in 
Section 7.4.1 1 oHhe Plan. 

1 .74 "Maximum Recovery Amount " shall have the meaning ascribed to such 
term in Section 7.4. 10(b) of the Plan. 

L75 "Old Capital Stock " means* with respect to flic Debtor, collectively: (a) 
the Common Slock of the Debtor and {b) the Old Stock Options of the Debtor. 

176 " Old Convertible Subordinated Notes " means the 8% Convertible 
Subordinated Notes Due 2001, issued under that certain Indenture, dated as of November 20, 
1996, between L&H NV and the Old Convertible Subordinated Notes Indenture Trustee. 

1 .77 " Old Convertible Subordinated Notes Claims " means all claims 
{including, but not limited to, all Claims), directly or indirectly* against the Debtor arising from 
or under, or relating in any way to, the Old Convertible Subordinated Notes or the Old 
Convertible Subordinated Notes Indenture. 

1.78 " Old Convertible Subordinated Notes Indenture " means that certain 
Indenture, dated as of November 20, 1996, between L&H NV and the Old Convertible 
Subordinated Notes Indenture Trustee, as trustee. 

1 J9 "Old Convertible Subordinated Notes Indenture Trustee " means The Bank 
of New York in its capacity as successor indenture trustee under the 0!d Convertible 
Subordinated Notes Indenture, 

1.S0 "Old Stock Options " means any options, warrants or other rights to 
purchase Common Stock of the Debtor, whenever granted, 

LSI "Person *' shall have the meaning ascribed to such term in section 101(41) 
of th e Bankruptcy Code. 

1.S2 "Petition Date " means November 29, 2000, the date on which L&H NV 
filed its chapter 11 petition and commenced the Chapter 11 Case. 

L83 "PEERS Indenture Trustee " means Wilmington Trust Company in its 
capacity as trustee under (a) that certain Multiple Scries Indenture, dated as of May 27, 1998, 
between L&H NV and Wilmington Trust Company, as trustee, and (b) that certain First 
Supplemental Indenture, dated as of May 27, 1998, between L&H NV and Wilmington Trust 
Company, as trustee, 

1.84 "PIERS/OId Convertible Subordinated Notes Claims" means, collectively, 
all Old Convertible Subordinated Notes Claims and PEERS Transactiou Claims. 
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1.85 "PIERS Transaction Claims " means claims, including but not limited to 
Claims, against L&H NV bused upon, arising from or under, or related to any of the following: 
(a) that certain Multiple Series Indenture, dated as of May 27, 1998, between L&H NV and 
Wilmington Trust Company, as trustee, (b) that certain Finst Supplemental Indenture, dated as of 
May 27, 1998, between L&H NV and Wilmington Trust Company, as trustee, (c) those certain 
4.75% Convertible Junior Subordinated Debentures due 2008, issued by L&H NV, and (d) any 
guarantee by L&H NV of the 4.75% Preferred Income Equity Securities and 4.75% Common 
Securities issued under the foregoing agreements, including under that certain Guarantee 
Agreement, dated as of May 27, 1998, among L&H NV and Wilmington Trust Company. 

L86 *T]arf means the Official Committee Of Unsecured Creditors' Plan Of 
Liquidation For Leniout & Hauspie Speech Products N.V. Under Chapter U Of The Bankruptcy 
Code, including the Plan Supplement, the schedules (including the Assumption And Assignment 
Schedule) and exhibits hereto, either in its present form or as the same may be amended, 
modified or supplemented from time to time in accordance with the terms hereof. 

L87 " Plan Administrator" means Scott L. Baena. All references to Post 
Effective Dale L&H shall include the Plan Administrator. 

1 . 88 "Plan Administration Agreement" means the agreement by which the Plan 
Administrator shall be appointed, substantially in the form contained in the Plan Supplement, 

1 .89 "Plan Supplement * T means the form of documents specified m Section 1 5.6 
of the Plan, which are incorporated herein by reference. 

L90 "Plan Transactions " means the transactions effectuated or to be 
effectuated on or before Ihe Effective Date pursuant to the terms of the Plan, including, but not 
limited to, the transactions described in Section VII of the Plan. 

1.91 " Post E ffectivc Date L&H " m eans. on and after IheEffective Datc,lhe 
successor to L&H NV and the Estate with respect to the Chapter 1 1 Assets (and any successor 
thereto by merger, consolidation or otherwise), 

1 .92 " Priority Non-Tax Claim" means any Claim of a kind specified in sections 
507(a)(3), (4), (5), {6) ? (7) or (9) of the Bankruptcy Code, No Belgian Priority Claim shall 
constitute a Priority Non-Tax Claim. 

1.93 "Priority Tax Claim " means any Claim of a governmental unit of the kind 
specified in sections 502(i) and 507(a)(8) of the Bankruptcy Code. No Belgian Priority Claim 
shall constitute a Priority Tax Claim. 

L94 " Professional Fees " means any Claim of a professional, retained in the 
Chapter 11 Case, pursuant to sections 327, 328 and 11 03 of the Bankruptcy Code or otherwise, 
for compensation or reimbursement of costs and expenses relating to services incurred prior to 
and including the Effective Date relating to the Chapter 1 1 Assets, when* and to the extent any 
such Claim is Allowed by the Bankruptcy Court pursuant to sections 328, 330, 331, 503(b), or 
1 103 of the Bankruptcy Code. 
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1 .95 "Ratable Proportion " means, with reference to any Distribution on account 
of any Allowed Claim in any Class, the ratio (expressed as 3 percentage) that the amount of such 
Allowod C lairn b ears t o t he a ggrcgatc a mount o f A llowed C laims o f t he s ame C lass p lus a 11 
Disputed Claims in such Class. 

1 .96 "Record Date " means the record date for determining an entitlement to 
receive Distributions under the Plan on account of Allowed Claims, which with respect to 
holders of Allowed Claims (i) for the initial Distribution Date shall mean the Confirmation Date 
and (ii) for each subsequent Semi-Annual Distribution Date shall mean the twentieth (20) 
Business Day prior to such Semi-Annual Distribution Date. 

1.97 " Reinstated" or "Reinstatement" means leaving unaltered the legal, 
equitable, and contractual rights to which a Claim entitles the holder of such Claim so as to leave 
such Claim unimpaired in accordance with section 1124 of the Bankruptcy Code, thereby 
entitling the holder of such Claim to, but not more than, (a) reinstatement of the original maturity 
of t he o bligations o n w hich such C lairn i s b ased, and (b) p ayment, a s provided h erein, o f an 
amount of Cash consisting solely of the sum of (i) matured but unpaid principal installments, 
without regard lo any acceleration of maturity, accruing prior lo the Effective Date, {ii) accrued 
but unpaid interest as of the Petition Date, and (iii) reasonable fees, expenses, and charges, to the 
extent such fees, expenses, and charges are Allowed under the Bankruptcy Code and are 
specifically provided for in the agreement or agreements on which such Claim is based; 
provided, however, that any contractual right that does not pertain to the payment when due of 
principal and interest on the obligation on which such Claim is based, including, but not limited 
to, financial covenant ratios, negative pledge covenants, covenants or restrictions on merger or 
consolidation, and affirmative covenants regarding corporate existence or prohibiting certain 
transactions or actions contemplated by the Plan, or conditioning such transactions or actions on 
certain factors, shall not be required to be reinstated in order to accomplish Reinstatement. 

1-98 "Reorganized Dictaphone* * means, after the effective date of the 
Dictaphone Plan {i,e,, March 28, 2002), Dictaphone and any successor thereby by merger, 
consolidation or otherwise, 

1.99 "Schedules " means the schedules of assets and liabilities and the 
statements of financial affairs filed with the Bankruptcy Court on or about March 10, 2001 by 
Ihe Debtor under section 521 of the Bankruptcy Code and the Official Bankruptcy Forms of the 
Bankruptcy Rules, as such schedules and statements existed on March 11, 2003, or may be 
amended, from time to time, with the prior written consent of the Committee, which consent may 
be withheld by the Committee in its sole and absolute discretion, 

1 .1 00 " Semi-Annual Distribution Date" shall have the meaning ascribed lo such 
term in Section 7.2.1(b) of the Plan. 

1.10L " Secured Claim " means a Claim secured by a Lien on Collateral to the 
extent of the value of the Collateral, as determined in accordance with section 506(a) of the 
Bankruptcy Code, or as otherwise agreed upon m writing by the Plan Administrator and subject 
to the approval of the Bankruptcy Court To the extent that the value of such interest is less than 
the amount of the Claim which has the benefit of such security, the unsecured portion of such 
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Claim is an Unsecured Deficiency Claim unless, in any such case, the Class of which such Claim 
is a part raakes a valid and timely election under section 1 1 1 1(b) of the Bankruptcy Code to have 
such Claim treated as a Secured Claim to the extent Allowed. 

1.102 "Securities Ad " means the Securities Act of 1933* as amended, and the 
rules and regulations promulgated thereunder, 

1.103 "Securities Class Actions/Suits " means the pending action* and lawsuits 
relating to the Securities Laws Claims. 

1.104 " Securities Law Claim " m eans a C taim ( 1 ) arising from r escission o f a 
purchase or sale of a security of the Debtor or an Affiliate of the Debtor; (2) for damages arising 
from the pLrrchasc or sale of such a security; (3) for reimbursement, indemnification, or 
contribution allowed under section 502 of the Bankruptcy Code on account of a Claim for 
damages or rescission arising out of a purchase or sale of a security of the Debtor or an Affiliate 
of the Debtor; or (4) for similar violations of the securities laws, misrepresentations, or any 
similar claim, including* to the extent related to the foregoing or subject to subordination under 
section 510(b) of (he Bankruptcy Code, but not limited to, any attorneys 7 fees, other charges or 
costs incurred in connection with the foregoing, claims for indemnification relating to the 
foregoing, the Securities Class Action&'Suits, and those certain Claims asserted by Stonington 
Capital Partners, Inc., Stonington Capital Appreciation 1994 Fund, L,P, and Stonington Holdings 
LLC, 

1.105 "Surplus Proceeds " shall have the meaning ascribed to such term in 
Section 7 4.10(b) of the Plan. 

1.106 ' Transfer *' means any sale, assignment, lease, transfer, encumbrance, 
Lien, exchange, mortgage, pledge, hypothecation or other disposition, or the creation of a 
security interest or encumbrance, in whole or in pan, 

I 107 " United States Trustee" means the United States Trustee appointed under 
section 591, title 2S, United Slates Code lo serve in the District of Delaware. 

1 108 "Unsecured Claim" means any claim that is (i) a Belgian Claim (ii) a 
Claim that is (a) the subject of a timely filed proof of claim, (b) listed in the Schedules (other 
than a claim listed as contingent, disputed or unliquidated), or <c) Allowed by a Final Order, and 
(in) not an Administrative Expense Claim, Secured Claim 5 Priority Tax Claim, Priority Non-Tax 
Claim, PIERS/Old Convertible Subordinated Notes Claim, Belgian Priority Claim, or Securities 
Law Claim. 

1.109 "Unsecured Deficiency Claim " means, with reference to a Claim secured 
by a Lien against Collateral an amount equal to the difference between (a) the aggregate amount 
of such Claim after giving effect to the operation of section 111 1(b)(1)(A) of the Bankruptcy 
Code and (b) the amount of such Claim that is a Secured Claim; provided, however, that, in the 
event that the Ctass in which such Secured Claim is classified makes the election under section 
1 1 1 1(b)(2) of the Bankruptcy Code in accordance with Rule 3014 of the Bankruptcy Rules, the 
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Unsecured Deficiency Claim otherwise relating to such Secured Claim shall be extinguished. An 
Unsecured Deficiency Claim is an Unsecured Claim. 

1 . i 10 "Voting Deadline " means the date set by the Bankruptcy Court pursuant to 
the Disclosure Statement Approval Order by which all Ballots for acceptance or rejection of the 
Plan must be received by the Committee ot the Bankruptcy Court appointed balloting agent 

SECTION 11 

INTERPRETATION ; APPLICATION OF 
DEFINITIONS, RULES OF CONSTRUCTION AND COMPUTATION OF TIME 

Wherever from the context it appears appropriate, each term slated in either the 
singular or the plural shall include both the singular and the plural, and pronouns stated in the 
masculine, feminine or neuter gender shall include the masculine, feminine and neuter. For 
purposes of the Plan (a) any reference in the Plan to a contract, instrument, release, indenture, or 
other agreement or documem being in a particular form or on particular teims and conditions 
means that such document shall be substantially in such fbrm or substantially on such terms and 
conditions, (b) any reference in the Plan to an existing document or exhibit filed or to be fded 
means such document or exhibit as it may have been or may be amended, modified, or 
supplemented and <c) unless otherwise specified, all references in the Plan to Sections, Articles, 
and Exhibits are references to Sections, Articles, and Exhibits of or to the Plan. The words 
"herein/* "hereof/' "hereto/* "hereunder/* and other words of similar meaning refer to the Plan 
as a whole and not to any particular section, subsection or clause contained in the Plan. A 
capitalized Lean used herein that is not defined herein shall have the meaning assigned to that 
term in the Bankruptcy Code or in the exhibits hereto. The rules of construction contained in 
section 102 of the Bankruptcy Code shall apply to the construction of the Plan, The headings in 
the Plan are for convenience of reference only and shall not limit or otherwise affect the 
provisions of the Plan. Unless otherwise indicated herein, all references to dollars means United 
States dollars. In computing any period of time prescribed or allowed by the Plan, unless 
otherwise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall apply, 

section in 

PAYMENT OF ADMINISTRATIVE 
EXPENSE CLAIMS, PRIORITY TAX CLAIMS AND OTHER UNCLASSIFIED CLAIMS 

3.1 Administrative Expense Claims Each holder of an Allowed 
Administrative Expense Claim shall be paid Cash in full by Post Effective Date L&H, (i) upon 
the Effective Date or as soon as practicable thereafter, (ii) as soon as practicable after such Claim 
becomes an Allowed Administrative Expense Claim if the date of allowance is later than the 
Effective Date, or (iii) upon such other terms as maybe mutually agreed upon between such 
holder of an Allowed Administrative Expense Claim and Post Effective Date L&H; provided, 
however, that all post-Effective Date professional fees and related expenses accrued by 
Professionals in connection with the Plan and the Chapter 11 Assets shall be paid by Post 
Effective Date L&H within ten (10) Business Days of the submission by any Professional of an 
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invoice to Post Effective Date L&H. In the event thai Post Effective Date L&H objects to the 
payment of a Professional's post-Effective Date invoice, in whole or part, and the parties cannot 
resolve such objection after good faith negotiation, the Bankruptcy Court shall retain jurisdiction 
to review the disputed invoice and make a determination as to the extent to which the invoice 
shall he paid by Post Effective Dale L&H- 

3.2 Priority Tax Claims On the Effective Date or as soon as practicable 
thereafter, or as soon as practicable after such Claim becomes an Allowed Claim if the date of 
allowance is later than the Effective Dale, a holder of an Allowed Priority Tax Claim shall be 
entitled to receive in fiill satisfaction, settlement, and release of, and in exchange for such 
Allowed Priority Tax Claim (a) deferred Cash payments in an aggregate principal amount equal 
to t he a mount o f s uch Allowed P riority T ax C laim p lus interest! t o t he e xtent r cq aired u ndcr 
applicable law, on the unpaid portion thereof at the legal rate of interest (excluding any default 
interest rate), or 5 in t he absence o f a 1 egal rate of interest, at a rate o f four p ercent (4%) p er 
annum, from the Effective Date through the date of payment thereof which date shall not extend 
beyond the sixth anniversary of the Effective DaLe, or (b) such other treatment as to which Post- 
Effective Dale L&H and such holder shall have agreed upon in writing, with the approval of the 
Bankruptcy Court. If deferred Cash payments are made to a holder of an Allowed Priority Tax 
Claim, the remaining unpaid portion of such Allowed Claim shall be paid on or before the sixth 
anniversary of the Effective Date, together with any accrued and unpaid interest to the date of 
payment; provided, however, that Post Effective Date L&H reserves the right to pay any 
Allowed Priority Tax Claim, or any remaining balance of such Allowed Priority Tax Claim, in 
full at any time on or after the Effective Date without premium or penalty. 

SECTION IV 

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS 

4.1 Summary For purposes of all confirmation issues, including, without 
limitation, voting, confirmation and distribution, except as otherwise provided herein, all Claims 
againsl the Chapter 11 Assets (except for Administrative Expense Claims and Priority Tax 
Claims) and Equity Interests in the Debtor are classified as follows: 
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4,1.1 Claims aagainst and Equity Interests in L&H NY . 



CLASS 


CLASS NAME 


STATUS 


Class 1 


Priority Non-Tax Claims 


Unimpaired not entitled to vote 


Class 2 


Secured Claims 


Unimpaired - not entitled to vote 


Class 3 


Unsecured Claims 


Impaired - entitled to vote 


Class 4 


PIERS/O Id Convertible 
Subordinated Notes Claims 


Impaired - entitled to vote 


Class 5 


Common Stock 


Impaired - deemed to have rejected 
the plan and not entitled to vote 


Class 6 


Securities Law Claims 


Impaired -deemed to have rejected 
the plan and not entitled to vote 


Class 7 


Other Equity Interests 


Impaired deemed to have rejected 
the plan and not entitled to vote 



4.2 Classification of Claims against the Chapter 11 Assets and Equity 
Interests in L&H NY: 



4.2.1 Class I: Priority Non-Tax Claims . Class 1 consists of all Priority 

Non-Tax Claims, 

4.2.2 Class 2: Secured Claims . Class 2 consists of all Secured Claims. 

4,23 Class 3: Unsecured Claims . Class 3 consists of ali Unsecured 
Claims other than (a) Class 4 PIERS/Old Convertible Subordinated Notes Claims and (c) Class 6 
Securities Laws Claims, Class 3 Unsecured Claims include, inter alia* Claims under the Belgian 
Revolving Credit Facility, all prepctition trade Claims relating to the Chapter 1 1 Assets, the 
Belgian Claims and other prepetition general unsecured Claims relating to the Chapter 1 1 Assets. 

4.2.4 Class 4: PIERS/OId Convertible Subordinated Notes Claims . 
Class 4 consists of alt PIERS Transaction Claims and Old Convertible Subordinated Notes 
Claims. 

4.2.5 Class S: Common Stock . Class 5 consists of all interests of the 
holders of Common Stock on account of such interests. 

4.2.6 Class 6: Securities Law Claims . Class 6 consists of all Securities 

Law Claims. 

4.2.7 Class 7: Other Equity Interests . Class 7 consists of all Equity 
Interests in L&H NV not otherwise classified in Classes 5 and 6, including the interests of 
holders of Old Stock Options. 
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SECTION V 



TREATMENT Oh CLAIMS AND EQUITY 
INTERESTS UNDER THE PLAN 

5.1 Designation of Treatment . The following treatment set forth in this 
Section V shall be accorded to Claims against the Chapter II Assets and Equity Interests in the 
Debtor. 

5.2 Claims Against the Chapter 1 1 Assets and Equity Interests in L&H NV . 

5.2.1 Class 1: Priority Non-Tax Claims . On the Effective Date or as 
soon as practicable thereafter, or as soon as practicable after such Priority Non-Tax Claim 
becomes an Allowed Priority Non-Tax Claim if the date of allowance is later than the Effective 
Date, a holder of an Allowed Class 1 Priority Non-Tax Claim shall receive, in full satisfaction, 
settlement, release of* and in exchange for such Allowed Class 1 Priority Non-Tax Claim (a) a 
Distribution of Cash equal to the amount of such Allowed Class 1 Priority Non-Tax Claim, or (h) 
such other treatment as to which Post Effective Date L&H and such holder shall have agreed 
upon in writing. 

5.2.2 Class 2: Secured Claims . Each holder of an Allowed Secured 
Claim shall be deemed to be classified in a separate Class and shall be treated as follows: to the 
extent that any such Claim is determined to be an Allowed, valid and perfected Secured Claim, 
the holder of such Secured Claim shall receive the first net proceeds (i.e., proceeds net of all 
costs and expenses related to such sale) from the sale of any of its Collateral to the extent of the 
principal amount of its Claim. To the extent permitted under applicable law, including the 
Bankruptcy Code, as determined by the Bankruptcy Court at the Confirmation Hearing, the 
holder of such Allowed Secured Claim shall receive the contractual non-default rate of interest 
on such Allowed Secured Claim semiannually in arrears based upon the amount of unpaid 
principal for such period and permitted costs thereon. Until each Secured Claim is paid in full, 
the holder of such Allowed Secured Claim shall retain the Liens securing such Allowed Secured 
Claim. Notwithstanding anything to the contrary herein. Post Effective Date L&H shall make 
full p aymen 1 1 o e ach $ ucti s ecured c reditor t o t he e xtent o f i ts A 1 lowed S ecured C laim o n o r 
before December 31, 2004. 

5.2.3 Class 3: Unsecured Claims . 

(a) Treatment. Subject to Section 5.2.3(b) of the Plan, on the Effective Date 
or as soon as practicable thereafter, or if such Unsecured Claim becomes an Allowed Unsecured 
Claim after the Effective Date, as soon as practicable after such Unsecured Claim becomes an 
Allowed Unsecured Claim, and thereafter in full satisfaction settlement, release of, and in 
exchange for such Allowed Class 3 Unsecured Claim, each holder of an Allowed Class 3 
Unsecured Claim shall receive a Ratable Proportion of the Available Cash and ninety-three 
percent (93%) of the Litigation Trust Beneficial Interests (the ' 'Allowed Unsecured Claim Trust 
Interests "): provided, however , that holders of Claims under the Belgian Revolving Credit 
Facility (which are classified under, and constitute a portion of, Class 3 Unsecured Claims) shall 
not be entitled to any Distributions that arc the proceeds (either directly or derivatively) of 
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distributions m ade t o L &H N V p ursuant t o the Dictaphone P Ian o n account o f Intercompany 
Loan Agreement Claims assertable by L&H NV under the Dictaphone Plan; and provided. 
farther, that as a condition to receiving the Distributions set forth in this Section 52,2 of the 
Plan, all holders of Claims under the Belgian Revolving Credit Facility shall be deemed to have 
waived any right to receive, and shall not receive, either directly or derivatively, any 
distributions that are made to L&H NV pursuant to the Dictaphone Plan on account of 
Intercompany Loan Agreement Claims. No interest shall be paid on any Class 3 Unsecured 
Claim. 

(b) Limitations on Amount of Distributions to Holders of Allowed Unsecured 
Claims. Holders of Allowed Class 3 Unsecured Claims shall not receive any Distributions after 
rhey have received 100% repayment of the principal amount of their Allowed Class 3 Unsecured 
Claims. Any distributions by Dictaphone or Reorganized Dictaphone under the Dictaphone 
Plan, as the case may be, to the Lenders on account of the Dictaphone Guaranty shall be included 
in determining whether the Lenders have received 100% repayment of their claims relating to the 
Belgian Revolving Credit Facility, The Lender however, may assert the full amount of their 
Allowed Class 3 Unsecured Claims until such time as ttey have received 100% repayment of the 
principal amount of their Allowed Class 3 Unsecured claims under the Belgian Revolving Credit 
Facility (after taking into account distributions under the Ptan and the Dictaphone Plan). After 
all holders of Allowed Class 3 Unsecured Claims have received 100% repayment of the principal 
amount of their Allowed Unsecured Claims, all further Distributions of Available Cash 
(hereinafter the " Excess Available CastH and Litigation Trust Beneficial Interests shall be 
distributed to holders of Allowed Class 4 PIERS/Old Convertible Subordinated Notes Claims. 

5-2.4 Class 4; PIERS/Old Convertible Subordinated Notes Claims , 
Subject to Section 5.2.3(b) of the Plan, on the Effective Date or as soon as practicable thereafter, 
or, as soon as practicable after such Claim becomes an Allowed PIERS/Old Convertible 
Subordinated Notes Claim if the date of allowance is later than die Effective Dale, and thereafter, 
each holder of a P1ERS/OM Convertible Subordinated Notes Claim shall receive, in full 
satisfaction, settlement, release o£and in exchange for such Allowed PIERS/Old Convertible 
Subordinated Notes Claim, a Ratable Proportion of both (t) the Excess Available Cash (if any) 
and (ii) seven-percent (7%) of the Litigation Trust Beneficial Interests. No interest shall be paid 
on any Class 4 PIERS/Old Convertible Subordinated Notes Claim. 

52,5 Class 5: Common Stock . Holders of Allowed Common Stock 
Equity Interests shall receive no Distributions under the Plan on account of such Class 5 
Common Stock. 

5.2.6 Class 6: Securities Law Claims . Holders of Allowed Class 6 
Securities Law Claims shall receive no Distributions under the Plan on account of such Class 6 
Securities Law Claims. 

5 .2.7 Class 7; Other Equity Interests. A holder of any Equity Interest in 
L&H NV not otherwise classified in Classes 5 or 6 shall receive no Distributions under the Plan 
on account of such Class 7 Other Equity Interest, 
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SECTION VI 



IMPAIRED AND UNIMPAIRED CLASSES OF CLAIMS 
AND EQUITY INTERESTS UNDER THE PLAN; 
ACCEPTANCE OR REJECTION OF THE PLAN 

6.1 Holders of Claims and Equity Interests Entitled to Vote , 

(a) Each holder of an Allowed Claim, or the holder of a Claim that has been 
temporarily allowed for voting purposes only under Bankruptcy Rule 3018(a), in an impaired 
Class of Claims, shall be entitled to vole separately to accept or reject the Plan as provided in the 
Disclosure Statement Approval Order. Any unimpaired Class of Claims shall be deemed to have 
accepted the Plan, Any Class of Claims or Equity Interests that shall not receive or retain any 
property on account of such Claims or Equity Interests under the Plan shall be deemed to have 
rejected die Plan. 

(b) Eachof Classes 3 and 4 is impaired under the Plan, and theholdersof 
Allowed Claims in such Classes are entitled to vote on the Pian, In accordance with section 
1126(g) of the Bankruptcy Code, each of Classes 5, 6, and 7 is conclusively deemed to have 
rejected the Plan, 

6.2 Acceptance bv Unimpaired Classes . Each of Classes 1 and 2 is 
unimpaired under the Plan and each such Class is conclusively presumed to have accepted the 
Plan pursuant to section 1 126(f) of the Bankruptcy Code. 

3 Elimination of Vacant Classes , Any Class of Claims that is not occupied 
as of the date of the commencement of the Confirmation Hearing by an Allowed Claim era 
Claim temporarily allowed under Bankruptcy Rule 3018 shall be deemed deleted from the Plan 
for purposes of voting on or rejection of the Plan, and for purposes of determining acceptance or 
rejection of the Plan by such Class under section 1 129(a)(8) of the Bankruptcy Code- 

6.4 Nonconsensual Confirmation . The Committee shall request that flic 
Bankruptcy Court confirm the Plan in accordance with section 1129(b) of the Bankruptcy Code 
in view of the deemed rejection of the Plan by Classes 5, 6, and 7. In the event that any of 
Classes 3 and 4 fail to accept the Plan, the Committee reserves the right (i) to modify the Plan in 
accordance with Section 14.2 hereof and/or (ii) to request that the Bankruptcy Court confirm the 
Plan in accordance with section 1129(b) of the Bankruptcy Code notwithstanding such lack of 
acceptance by finding that the Plan provides fair and equitable treatment to, and does not 
discriminate unfairly against, any impaired Class of Claims and Equity Interests voting to reject 
the Plan. 

6.5 Revocation o f t he P Ian . S ubject t o Section 1 5 , 8 h ereof, t he C ommittcc 
may revoke and withdraw the Plan at any time prior to entry of the Confirmation Order If the 
Plan is so revoked or withdrawn, then it shall be deemed null and void. 
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SECTION VII 



MEANS OF IMPLEMENTATION OF THE PLAN 

7.1 Transactions on Ihe Effective Date , On the Effective Date, the following 
shall occur (and shall be deemed to have occurred simultaneously): 

(a) the Litigation Trust Agreement shall become effective; 

(b) the Litigation Trust shall be formed and shall assume its 
obligations hereunder; 

(c) the Plan Administration Agreement shall become effective; and 

(d) the Equity Interests (including the Old Capital Stock) of L&H KV 
shall be extinguished as they relate to the Chapter 1 1 Assets. 

In no event shall any of the foregoing events occur unless all of the foregoing events occur on (he 
same Business Day, 

7.2 Aroroval of Settlements , The entry of the Confirmation Order shall 
constitute the Bankruptcy Court's finding and determination that the settlements reflected in the 
Plan, including, but not limited to, (i) the settlement of the Distribution allocations between the 
various Classes of creditors and (ii) the allocation of assets between the Belgian Case and the 
Chapter 1 1 Case, arc (a) in the best interest of L&H NV and its Estate, (b) fair, equitable and 
reasonable, (c) made in good faith, and (d) approved by the Bankruptcy Court Subject to 
obtaining the approval of the settlements reflected in this Plan by the Bankruptcy Court, on the 
Effective Date, Post Effective Date L&H shall take all actions necessary or reasonably required 
to effectuate the matters set forth in such settlements, 

7,2,1 Periodic Distributions of Available Cash and Litigation Trust 
Beneficial Interests . Post Effective Date L&H shall make Distributions as provided under the 
Plan from the net proceeds it has obtained or obtains from the Transfers of the Chapter 1 1 Assets 
for a period of up to five (5) years after the Effective Date. To effect the foregoing. Post 
Effective Date L&H shall make Distributions of Cash, Available Cash, and litigation Trost 
Beneficial Interests on account of any portion of, or in the full amount of Allowed Claims as 
soon as reasonably practicable after the Effective Date and, thereafter, on the first Business Day 
of each calendar semester (each such date, a "Semi-Annual Distribution Date"); provided, 
however, that, except with respect to the final Distribution, Post Effective Date L&H shall not 
make any such Distributions unless the amount of Available Cash is in excess of $1,000,000. 
Such Distributions shall continue until Post Effective Date L&H has Transferred all of its assets 
and there is no additional Available Cash for Distributions under the Plan. To the extent that the 
Chapter 1 1 Assets consist of neither Cash nor Cash equivalents, Post Effective Date L&H shall 
endeavor to distribute such non-Cash consideration in such manner as to give effect to the 
distribution scheme contemplated under the Plan, Post Effective Date L&H shall have absolute 
discretion to pursue or not to pursue any and all claims, rights, defenses, or Causes of Action that 
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it retains pursuant to the Plan, as it determines in the exercise of its business judgment, and shall 
have no liability for the outcome of its decision. 

7.3 Post Effective Date L&H» On the Effective Date, or as soon as reasonably 
practicable after the Effective Date, the Debtor shall Transfer all of the Chapter 1 1 Assets to Post 
Effeciive Date L&H. From and after the Effective Date, as set forth herein, the Plan 
Administrator, Post Effective Date L&H, the Litigation Trustee, and the Litigation Trust, as the 
case may be, shall perform their respective obligations under the Plan. The Plan shall be 
administered and actions shall be taken in the name of the Debtor and Post Effective Date L&H 
through, in accordance with the terms hereof Post Effective Date L&H, the Plan Administrator, 
the Litigation Trustee, and/or the Litigation Trust, irrespective of whether the Debtor is 
dissolved. From and after the Effective Date, Post Effective Date L&H shall continue in 
existence for the purpose of: 

{a) administering the Plan and to take all steps and execute all 
instruments and documents necessary to effectuate the Plan; 

(b) selling or otherwise disposing of the Chapter 1 1 Assets and 
winding up affairs relating to the Chapter 1 1 Assets as 
expeditiously as reasonably possible; 

(c) talcing any actions to liquidate, and maximize the value of, the 
Chapter 1 1 Assets; 

(d) assigning all Assigned Causes of Action, and alt claims, interests, 
rights and privileges of L&H NV relating thereto to the Litigation 
Trust for enforcement, prosecution and settlement by the Litigation 
Trustee in accordance with the terms of tin's Plan and the Litigation 
Trust Agreement; provided, however , that Post Effective Date 
L&H shall retain an interest in the Assigned Causes of Action 
solely to assert a defense to a Claim or Equity Interest based upon 
such Assigned Causes of Action; 

(e) reconciling Claims and resolving Disputed Claims, and 
administering the Claims allowance and disallowance processes as 
set forth in the Plan, including objecting, prosecuting, litigating, 
reconciling, settling and resolving Claims and Disputed Claims in 
accordance with the Plan; 

(f) making decisions regarding the retention, engagement, payment 
and replacement of professionals, employees and consultants; 

(g) cooperating with the Litigation Trustee, the Litigation Trust, and 
the Litigation Monitoring Committee with regard to the pursuit of 
the Assigned Causes of Action; 
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(h) in conjunction with Litigation Trustee, providing quarterly reports 
to the Litigation Monitoring Committee as to budgets, cash 
receipts and disbursements, asset sales or other dispositions, claims 
reconciliation, Litigation Proceeds and Distributions under the 
Plan; 

(i) administering the Distributions under the Plan, including (I) 
making Distributions in accordance with the terms ofthe Plan, (ii) 
establishing and maintaining the various Disputed Claims 
Reserves, and (iii) filing with the Bankruptcy Court semi-annual 
reports regarding the Distributions to be made to the holders of 
Allowed Claims; 

(]) exercising such other powers as necessary or prudent to carry out 
the provisions of the Plan; 

(k) investing any Cash in any reserves or pending distribution in 

accordance with reasonable business judgment for any such Entity; 

(1) filing appropriate tax returns; and 

(m) taking such other action as may be necessary or appropriate to 
effectuate this Plan. 

Each of the Plan Administrator, Post Effective Date L&H, the Litigation Trust, and the Litigation 
Trustee may incur and pay any reasonable and necessary expenses in performing the foregoing 
functions, subject to the terms of the Plan- For purposes of exercising its powers, each of the 
Plan Administrator, Post E flective D ate L&H, the Litigation Trustee and the Litigation Trust 
shall bed eemed lobea representative of the E state p ursuatit t o s ection 1 1 23(b)(3)(B) o f t he 
Bankruptcy Code. 

7.4 The Ltti galion Trust 

7.4.1 The Establishment of the Litigation Trust . The Litigation Trust 
shall be established as of the Effective Date, The Litigation Trustee shall be appointed on the 
Effective Date. The Litigation Trust will be established for the sole purpose of liquidating its 
assets, in accordance with Treasury Regulation Section 301,77Gl-4(d), with no objective to 
continue or engage in the conduct of a trade or business. Subject to definitive guidance fh?m the 
Internal Revenue Service, ail parties will treat the Litigation Trust as a liquidating trust for all 
federal income tax purposes. 

7A2 Acquisition of Assigned Causes of Action , On the Effective Dale t 
except as otherwise provided in the Plan, Post Effective Date L&H and the Debtor shall be 
deemed to have, and shall have* irrevocably assigned and transferred to the Litigation Trust all of 
their rights, title and interest in and to any and all of the Assigned Causes of Action and any 
proceeds thereof received by the Debtor or Post Effective Date L&H. Each of the Assigued 
Causes of Action, except as otherwise provided in the Plan, shall be free and clear of all Liens, 
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claims, encumbrances and other interest Except as otherwise provided in Ihe Plan, neither Pest 
Effective Date L&H nor the Debtor shall have any farther right, title or interest in any of the 
Assigned Causes of Action, and neither the Debtor nor Post Effective Date L&H shall be entitled 
to receive any portion of any amounts recovered on account of any of the Assigned Causes of 
Action. Subject to the Curators and the Litigation Trustee entering into an agreement, if 
necessary, preserving confidential information and a)l applicable privileges, the Litigation 
Trustee shall consult with and make information available to the Curators with respect to: (a) any 
Causes of Action of L&H NV against former directors, officers, administrators or administrators 
in fact of L&H NV, arising pursuant to Clause 530 of the "Welboek Van Vcnnooisc happerf (the 
Belgian Company Code) dated May 7„ 1999; (b) any and all Causes of Action arising out of or 
relating to any criminal proceeding initialed against former directors, officers, administrators or 
administrators in fact of L&H NV, including but not limited to, Causes of Action for 
indemnification; and (c) any -and all Causes of Action the enforcement, prosecution, litigation or 
settlement of which cither must be initiated, or already have been initiated, outside of the 
jurisdiction of the courts of the United States. 

7.4.3 Establishment of Litigation Trust Beneficial Interest Registers . 
The Litigation Trust shall maintain a register of the persons or entities granted Litigation Trust 
Beneficial Interests therein and shall be entitled to treat as the owner of any such interest for all 
purposes the person or entity in whose mmc the Litigation Trust Beneficial Interest is registered. 
Litigation Trust Beneficial Interests shill be uncertified. 

7.4.4 Litigation Trust Beneficial Interests Granted on Account of 
Disputed Claims . Upon a Disputed Claim becoming an Allowed Claim, Post Effective Date 
L&H shall notify the Litigation Trust, and the holder of such Allowed Claim shall be granted the 
Litigation Trust Beneficial Interests reserved for such Claim. 

7*4.5 Limitations on Transferability of Litigation Trust Beneficial 
Interests . No holder of a Litigation Trust Beneficial Interest shall be entitled to transfer such 
interest 

7A6 Transfer of Causes of Action bv Holders . The irrevocable transfer 
of the Assigned Causes of Action to the Litigation Trust shall be treated as an irrevocable 
deemed transfer of such Assigned Causes of Action to the holders of Allowed Claims followed 
by an irrevocable deemed contribution of such Assigned Causes of Action by such holders of 
Allowed Claims to the Litigation Tmst 

7A7 Funding the Litigation Trust , On the Effective Date, Post Effective 
Date L&H shall pay to the Litigation Trust the aggregate amount of $1,000,000 for the 
establishment of a reserve to pay the fees, expenses and costs of the Litigation Trust and the 
Litigation Trustee (such reserve, the "Litigation Trust Reserve' 1 ). In addition, on the Effective 
Date, Post Effective Date L&H shall pay to the Litigation Tmst the aggregate amount of 
$100,000 for the establishment of a reserve to pay the fees, expenses and costs of the Litigation 
Monitoring Committee (such Te$erve> the "Litigation Monitoring Committee Reserve* 1 ). To the 
cxteut that the Litigation Trustee and the Litigation Monitoring Committee from time to time 
reasonably agree that the amounts of the Litigation Trust Reserve and/or the Litigation 
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Monitoring Committee Reserve are in excess of the amounts reasonably anticipated to be 
incurred by the Litigation Trust and the Litigation Trustee in the pursuit of their respective duties 
and obligations hereunder, such excess amounts shall be returned to the Plan Administrator and 
shall be treated as Available Cash for Distributions to holders of Allowed Claims, To the extent 
that the Litigation Monitoring Committee reasonably detennines that the amount of the 
Litigation Trust Reserve is not sufficient for the Litigation Trustee to pursue its duties and 
obligations hereunder, the Litigation Monitoring Committee may request from Post-Effective 
Bate L&H additional funding for the Litigation Trust Reserve, and the consent of Post-Effective 
Date L&H with respect to such request for additional funding for the Litigation Trust Reserve 
shall not be withheld unreasonably. Except as specifically set forth in the Plan and the Litigation 
Trust Agreement, Post Effective Date L&H shall have no obligation to the Litigation Trust or 
any holder of an interest therein other than its obligations to reasonably cooperate as a party to 
the Assigned Causes of Action assigned to the Litigation Trust and to fund the Litigation Trust 
and the Litigation Monitoring Committee Reserves. In addition, the Litigation Trustee may, with 
the written consent of the Litigation Monitoring Committee, borrow funds to finance the 
operations of the Litigation Trust, which borrowing(s) may include equity participation features. 

7.4.8 Application of Proceeds and Expenses . Upon receipt of the 
proceeds of any Assigned Causes of Action assigned to the Litigation Trust, the Litigation 
Trustee shall determine whether to distribute such proceeds to holders of Litigation Trust 
Beneficial Interests. Prior to any Distribution, the Litigation Trustee shall apply such proceeds, 
net of amounts paid or deductions made by reason of set-off to the Litigation Trustee or by 
reason of reduction in judgment or reimbursement obligations of the Litigation Trustee, as 
follows; (i> first, after utilizing amounts in the Litigation Trust Reserve and the Litigation 
Monitoring Committee Reserve, to the payment of any associated taxes and unpaid 
administrative expenses of the Litigation Trust, the Litigation Trustee and the Litigation 
Monitoring CommiUee, (ii) second, pro rata to the payment of the reasonable unpaid fees and 
expenses incurred in employing professionals for the Litigation Trustee and the Litigation 
Monitoring Committee, and the compensation and expenses of the Litigation Trustee, (iii) third, 
to cither the Litigation Trust Reserve or the Litigation Monitoring Committee Reserve for the 
reasonably anticipated amount of any future expenses and obligations to the extent the amounts 
in such reserves are insufficient and (iv) fourth, 233% of amounts remaining after the payment 
of items i-iii above shall be distributed to the Curators for the benefit of priority creditors in the 
Belgian Case, provided, however, that the aggregate amount of all such payments shall not 
exceed £ 2 million (collectively, (i)-(iv), the "Litigation Administrative Costs"). 
Notwithstanding anything contained herein to the contrary, and for purposes of this Section 7.4.8 
only, the conversion ratcamong United States Dollars ($) and the Euro (€) shall be the spot 
conversion rate expressed in Dollars per Euro published at 1 0;00 a m. (EST) by the Federal 
Reserve Bank of New York on the Effective Date. 

7.4.9 Distribution of Litigation Proceeds , Subject to the limitations set 
forth in Section 7 A 10(b), any proceeds from the Assigned Causes of Action distributed by the 
Litigation Trustee, net of amounts paid or reductions made by reason of setoff and after payment 
or reserve in full of the Litigation Administrative Costs of the Litigation Trust (such net 
proceeds, the "Litigation Proceeds'^ shall be distributed in accordance with Section 7.4. 10 based 
on each hotder's Ratable Proportion. Except as otherwise provided in this Section 7,4 of the 
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Plan, Distributions of the Litigation Proceeds shall be governed by Sections V and VIII of the 
Plan. 

7.4.10 Distribution bv Litigation Trustee, 

(a) Timing of Distributions . The Litigation Trustee, shall distribute the 
Litigation Proceeds at such times as the Litigation Trustee deems appropriate, but only after, 
pursuant to this Section 7,4 of the Plan, paying all outstanding Litigation Administrative Costs 
and reserving for any additional reasonable Litigation Administrative Costs that may be incurred 
thereafter. 

(b) Maximum Recovery . Until all holders of Allowed Claims receive full 
payment of their Allowed Claims, the aggregate Distributions on account of any holder of an 
Allowed Claim shall not exceed 100% of the amount of such Allowed Claim (such amount, the 
" Maximum Recovery Amount" ). Any Litigation Proceeds otherwise distributable to a holder of 
an Allowed Claim in excess of the Maximum Recovery Amount (the "Surplus Proceeds" ! shall 
be redistributed to holders holding the same class of Claims or, if all such holders have received 
100% of the amount of such Allowed CIaims 3 to holders of Allowed Claims in proportion to the 
allocation of Distributions between the various Classes of Claims against the Chapter 1 1 Assets 
as set forth in Section V of the Plan. 

7.411 Litigation Reserve , The Litigation Trust shall withhold from the 
amounts to be distributed to holders of Litigation Trust Beneficial Interests amounts sufficient to 
be distributed on account of the Litigation Trust Beneficial Interests that may be granted to 
holders of Claims that are Disputed Claims as of the date of distribution of proceeds, and the 
Litigation Trust shall place such withheld proceeds in reserve (the "Litigation Reserve"). To the 
extent such Disputed Claims ultimately become Allowed Claims, and Litigation Trust Beneficial 
Interests arc granted to the holders of such Claims in accordance with Section 7.4.4 of the Plan, 
payments with respect to such interest shall be made from the Litigation Reserve. The Litigation 
Trustee, in consultation with the Litigation Monitoring Committee, shall determine the amount to 
reserve in the Litigation Reserve based on die amount of Disputed Claims determined or 
estimated for the purposes of the Disputed Claims Reserve. 

7.4.12 Distributions After Disallowance , I f any proceeds remain in the 
Litigation Reserve after all objections to Disputed Claims have been resolved, such remaining 
amounts shall be distributed as soon as practicable in accordance with the provisions regarding 
the distribution of Litigation Proceeds to the holders of Litigation Trust Beneficial Interests. 

7.4.13 Term. The term of the Litigation Trust shall commence on the 
Effective D ate and shall continue until the fifth (5th) anniversary of such date, unless sooner 
terminated in accordance with the terms of the Litigation Trust Agreement; provided, however, 
that the term of the Litigation Trust may be extended for no more than five (5) successive 
periods of two years each in accordance with the provisions in the Litigation Trust Agreement, 

7.4.14 Powers and Duties of the Litigation Trustee , As more fully 
described in the Litigation Trust Agreement, with respect to the Litigation Trust, the Litigation 
Trustee shall at all times act solely for the benefit of the holders of Litigation Trust Beneficial 



25 



Interests and shall not act for the benefit of or have any obligations to or on behalf of the Debtor 
or Post Effective Date L&H. In addition to those other powers and duties set forth in the 
Litigation Trust Agreement, the Litigation Trustee shall be empowered; (a) to take all step$ and 
execute all instruments and documents necessary to effectuate the Litigation Trust, (b) to pay all 
Litigation Administrative Costs of the Litigation Trust, (c) to comply with the Plan and the 
Litigation Trust Agreement and the obligations thereunder, (d) to employ, retain or replace 
professionals to represent it with respect to its responsibilities, (e) to waive or enforce* to the 
ftillest extent permitted by law, any existing client privilege of the Debtor, (f) to investigate any 
claims, rights, Assigned Causes of Action or other Causes of Action assigned to the Litigation 
Trust, (g) to prosecute, litigate, settle> adjust, retain, enforce or abandon any claims, rights, 
Assigned Causes of Action or other Causes of Action assigned to the Litigation Trust, including 
any counterclaims to the extent such counterclaims are setoff against the proceeds of any such 
Causes of Action, (h) to exercise such other powers as may be vested in the Litigation Trustee 
pursuant to an order of the Bankruptcy Court or the Litigation Trust Agreement, or as deemed by 
the Litigation Trustee to be necessary and proper to carry out the provisions of the Litigation 
Trust, and (i) to make distributions contemplated by the Litigation Trust to holders of Litigation 
Trust Beneficial Interests- Subject to the terms of Section 7,4.15 of the Plan, and to the 
requirement to consult with the Litigation Monitoring Committee, the Litigation Trustee shall 
have sole and absolute discretion lo hold, pursue, prosecute, release, settle or abandon, as the 
case may be, any and all claims, rights, Assigned Causes of Action or other Causes of Action 
assigned lo the Litigation Trust pursuant to this Flan, as it determines in the exercise of its 
business judgment, and shall have no liability for the outcome of its decisions. For purposes of 
exercising its powers, each of the Litigation Trustee and the Litigation Trust shall be deemed to 
be a representative of the Debtor pursuant to section 1 123(b)(3)(B) of the Bankruptcy Code. To 
the extent that the Litigation Trustee abandons any Assigned Causes of Action, such Assigned 
Causes of Action shall revest and be deemed to be held by Post Effective Date L&H without any 
further act of the Bankruptcy Court or any other party. 

7 A] 5 Authority to Settle Causes of Action. With respect to any claims, 
rights, Assigned Causes of Action, or other Causes of Action assigned to the Litigation Trust in 
which the asserted amount is equal to or less than $200,000, the Litigation Trustee shall be 
empowered and authorized, without approval of the Bankruptcy Court or notice to any other 
Person, to settle, adjust, dispose of or abandon any such claims, rights, Assigned Causes of 
Action or other Causes of Action assigned to the Litigation Trust, including any counterclaims to 
the extent such counterclaims are setoff against the proceeds of any such Causes of Action, upon 
written notice to the Litigation Monitoring Committee. If the Litigation Monitoring Committee 
disputes the reasonableness of the proposed settlement, disposition or abandonment, on or prior 
to the conclusion of ten (10} Business Days after the Litigation Monitoring Committee receives 
written notice of a proposed settlement, disposition or abandonment, or any extension thereof 
agreed upon between the Litigation Trustee and the Litigation Monitoring Committee, the 
Litigation Monitoring Committee can submit to the Bankruptcy Court for resolution the 
reasonableness of the Litigation Trustee's proposed settlement, disposition or abandonment 
With respect to any claims, rights, Assigned Causes of Action, or other Causes of Action 
assigned to the Litigation Trust, in which the asserted amount i$ greater than $20O,000 > the 
Litigation Trustee shall (i) obtain the written consent of the Litigation Monitoring Committee 
and (ii) obtain approval of the Bankruptcy Court to settle, adjust, dispose of or abandon any such 



26 



claims, rights, Assigned Causes of Action or other Causes of Action in accordance with 
Bankruptcy Rule 9019. 

7.4.16 Compensation of the Litigation Trustee , The Litigation Trustee 
shall receive compensation for services to the Litigation Trust as agreed upon by the (a) 
Litigation Trustee and (b) the Litigation Monitoring Committee, for its services and shall be 
entitled to reimbursement of reasonable expenses incurred in performing its duties hereunder out 
of the assets of die Litigation Trust, as more fully set forth in the Litigation Trust Agreement or 
in a separate agreement setting forth the terms and conditions of the provision of such services 
by the Litigation Trustee, 

7A17 Indemnification and Exculpation of the Litigation Trustee and 
Litigation Monitoring Committee , 

(a) From and after the Effective Date, the Litigation Trustee and members of 
the Litigation Monitoring Committee, and each of their respective post-Effective Date directors, 
members* officers, shall be exculpated and indemnified as provided in the Litigation Trust 
Agreement 

(b) Except as may otherwise be provided in the Litigation Trust Agreement, 
bodi Litigation Trustee and the Litigation Monitoring Committee, and each of their post- 
Effective Date directors, members, officers, employ ccs„ agents and attorneys, as the case may be, 
from and after the Effective Date, is hereby exculpated by all Persons, holders of Claims and 
Equity Interests, Entities, and parties in interest receiving Distributions under the Plan, from any 
and all claims, causes of action, and ether assertions of liability arising cut of its discharge of the 
powers and duties conferred upon it by the Plan, the Litigation Trust Agreement, or any order of 
the Bankruptcy Court entered pursuant to or in furtherance of the Plan, or applicable law, except 
solely for actions or omissions arising out of its gross negligence, willful misconduct or breach 
of its fiduciary duties. No holder of a Claim or an Equity Interest, or representative thereof, shall 
have or pursue any claim or cause of action (a) against the Litigation Trustee or the Litigation 
Monitoring Committee {or their respective directors, members, officers, employees, agents and 
attorneys, as the case may be) for Distributions made in accordance with the Plan, or for 
implementing the provisions of the Plan, or (b) against any holder of a Claim for receiving or 
retaining payments or other Distributions as provided for by the Plan. 

(c) Both the Litigation Trustee and the Litigation Monitoring Committee shall 
not be liable for any action taken or omitted in good faith and reasonably believed by it to be 
authorized within the discretion or rights or powers conferred upon it by the Plan or the 
Litigation Trust Agreement. In performing its duties under the Plan and the Litigation Trust 
Agreement hereunder, each of the Litigation Trustee and the Litigation Monitoring Committee 
shall have no liability for any action taken by the Litigation Trustee and the Litigation 
Monitoring Committee in good faith in accordance with the advice of counsel, accountants, 
appraisers and other professionals retained by it, Post Effective Date L&H, or the Litigation 
Trust. Without limiting the generality of the foregoing, the Litigation Trustee and the Litigation 
Monitoring Committee may rely without independent investigation on copies of orders of the 
Bankruptcy Court reasonably believed by it to be genuine, and shall have no liability for actions 
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taken i n good faith in reliance thereon. None of the provisions oft he Plan shall require the 
Litigation Trustee or the Legation Monitoring Committee to expend or risk their own funds or 
otherwise incur personal financial liability in the performance of auy of their duties hereunder or 
in the exercise of any of its rights and powers. Each of the Litigation Trustee and the Litigation 
Monitoring Committee may rely without inquiry upon writings delivered to it hereunder which it 
reasonably believes in good faith to be genuine and to have been given by a proper Person. 

7.4,1$ Monitoring of Litigation Trust , 

(a) Appointment: Responsibilities . On or prior to the Confirmation Date, the 
Committee shall select tliree (3) Persons or Entities to serve as representatives of the Litigation 
Trust, (collectively, the "Litigation Monitoring Committee" ). A list setting forth the identities of 
the members of the Litigation Monitoring Committee, to the extent available, shall be filed as 
pari of the Plan Supplement, or otherwise, in a submission to This Bankruptcy Court on or prior 
to the Effective Date, The Litigation Monitoring Committee shall monitor and review 
settlement, abandonment and other disposition proposals proposed to or agreed to by the 
Litigation Trustee with respect to the Assigned Causes of Action and to consult with the 
Litigation Trustee regarding the settlement, abandonment* disposition and prosecution of such 
Causes of Action, The Litigation Monitoring Committee shall, to the extent it deems necessary, 
retain counsel to as$ist it. 

(b) Quorum: Meetings; Votes , A quorum for the Litigation Monitoring 
Committee shall consist of a majority of the then existing members of the Litigation Monitoring 
Committee, No meeting of the Litigation Monitoring Committee shall be held unless a quorum 
is present at the beginning of any meeting. Any member of the Litigation Monitoring Committee 
may call for a meeting to be convened upon notice of such meeting being given at least two (2) 
Business Days prior to the proposed date of the meeting, which notice may be given by 
telephone, overnight mail, or facsimile transmission, to each of the other members of the 
Litigation Monitoring Committee. Meetings shall be held in person or by telephone conference 
call. Any action by the Litigation Monitoring Committee shall require the affirmative vote of a 
majority of those voting provided that a quorum is present at the time of the vote. 

(c) Resignations: Successor Members . Any Entity may resign as a member of 
the Litigation Monitoring Committee at any time, in the event that any Entity resigns as a 
member of the Litigation Monitoring Committee, the remaining members of the Litigation 
Monitoring Committee shall select a replacement for such Entity; provided , however, that any 
such replacement must hold Litigation Trust Beneficial Interests. 

(d) Removal of Litigation Trustee. Upon a unanimous determination by the 
members or the Litigation Monitoring Committee, the Litigation Trustee may be removed by the 
Litigation Monitoring Committee without any necessity for any showing of cause. In addition, 
(a) a majority vote of the Litigation Monitoring Committee and (b) a vote among tweaty-ftve 
percent (25%) of the beneficiaries of the Litigation Trust can seek to have the Litigation Trustee 
removed for cause. To the extent there is any dispute regarding the removal of a Litigation 
Trustee^ the Bankruptcy Court shall retain jurisdiction to consider and adjudicate any such 
dispute and may remove a Litigation Trustee for cause. 



28 



7.4.19 Discretion Afforded to Litigation Monitoring Committee to 
Modify Terms of Compensation of Litigation Trustee . Notwithstanding anything to the contrary 
in the Plan, the Litigation Monitoring Committee may, with the unanimous consent of each of 
the members of the Litigation Monitoring Committee, and without application to or approval by 
the Bankruptcy Court, subject to the consent of the Litigation Trustee, modify the Litigation 
Trustee's compensation and other terms regarding the retention of the Litigation Trustee. 

7.5 Cancellation of Equity Interests , Except to Ihe extent specifically 
provided otherwise in the Plan, on the Effective Dale, all existing Equity Interests shall, without 
any furllicr action, be cancelled, annulled and extinguished and any certificates representing such 
Equity Interests shall be null and void with respect to the Chapter 1 1 Assets. 

7.6 Operations of L&H NV Between Confirmation and the Effective Pate , 
L&H NV shall continue to operate as a Debtor In Possession during the period from the 
Confirmation Date through and until die Effective Date. 

7.7 C losing of Chapter 11 Case . When all Disputed Claims filed against the 
Chapter 11 Assets become Allowed Claims or have become a Disallowed Claim, and all 
remaining assets have been liquidated and convened into Cash, and such Cash has been 
distributed in accordance with the terms of this Plan, or at such earlier time as the Plan 
Administrator deems appropriate* the Plan Administrator shall seek authority from the 
Bankruptcy Court to close the Chapter 1 1 Case in accordance with the Bankruptcy Code and the 
Bankruptcy Rules. 

7.8 Exclusivity Period . Subject to further order of the Bankruptcy Court, the 
Committee shall retain the exclusive right to amend the Plan and solicit acceptances thereofuntii 
ihe Effective Date (or until the earliest date on which the Effective Date can no longer occur 
pursuant to Section 1 1.4 of die Plan). 

7.9 Revesting of Assets . The Chapter 1 1 Assets shall vest in Post Effective 
Dale L&H on the Effective Pate, From and after the Effective Date, Post Effective Dale L&H 
may use, acquire, and dispose of property free of any restrictions imposed under the Bankruptcy 
Code, the B ankruptcy R ules, and the B ankruplcy Court, A s of the E ffective Dale, all of the 
Chapter 1 1 Assets and Post Effective Date L&H shall be free and clear of all Claims, Liens and 
interests, except as specifically provided in the Plan or in the Confirmation Order. Without 
limiting the foregoing, Post Effective Date L&H may, without application to or approval by the 
Bankruptcy Court, pay Professional Fees and expenses that Post Effective Date L&H may incur 
after the Effective Date, 

7, LO Committee . The Committee (a) shall cease to exist on the Effective Date, 
provided that the Committee shall retain standing to appear at any hearing regarding the 
allowance of Professional Fees, (b) as appropriate, may interpose objections to such Professional 
Fees, and (c) shall be entitled to obtain reimbursement for the reasonable fees and expenses of its 
professionals relating to the foregoing, 

7.1 1 Effectuating Documents: Further Transactions . Post Effective Date L&H 
shall be, and hereby is, authorized to execute, deliver, file, and record such contracts, 
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instruments, releases, indentures, certificates, and other agreements or documents, and take such 
other actions as may be necessary or appropriate to effectuate and further evidence the terms and 
conditions of the Plan. 

7.12 Assumptions of Liabilities . The liabilities and obligations to make the 
Distributions as required under Sections 111, IV and V of the Plan shall be assumed by Post 
Effective Date L&H, which shall have the liability for, and obligation to make, all Distributions 
of Cash, Available Cash, the Litigation Trust Beneficial Interests, or any other consideration or 
securities to be issued or distributed by Post Effective Date L&H under the Plan, 

7.13 Substantial Consummation . Substantial consummation of the Plan under 
section 1 101(2) of the Bankruptcy Code shall not be deemed to occur, the Chapter 1 1 Case shall 
remain open and not be deemed fully administered, and no final decree closing the Chapter 1 1 
Case shall be entered pursuant to section 350(a) of die Bankruptcy Code and Bankruptcy Rule 
3022, until the Effective Date, 

7.14 Preservation of Certain Causes of Action , Except as otherwise provided in 
the Plan, including in Section 13.1 and Section 13.2 of the Plan, in accordance with section 
1 123(b) of die Bankruptcy Code, Post Effective Daie L&H, as successor-in-interest to the 
Debtor, shall retain and may enforce all of the Debtor's claims, rights, and Causes of Action that 
are the property of the Estate (including Avoidance Actions (except to the extent such Avoidance 
Actions constitute Assigned Causes of Action or except as provided under Section 13.1 and 
Section 13,2 of the Plan)), and Post Effective Date L&H shall retain and enforce all defenses and 
counterclaims to all Claims asserted against the Chapter 11 Assets, including, but not limited to, 
setoff, recoupment, and any rights under section 502(d) of the Bankruptcy Code. Post Effective 
Date L&H may pursue such claims, rights, Causes of Action, counterclaims, and defenses, as 
appropriate, in accordance with its best interests, as determined by Post Effective Date L&H, 

715 Cancellation of Existing Securities . On the Effective Date, except as 
otherwise provided for herein, (i)all securities, equity interests t notes, bonds, indentures, and 
other instruments or documents evidencing or creating any indebtedness. Equity Interest or 
obligation of L&H NV shall be as against the Estate and its respective successors extinguished 
and canceled, and (ii) the obligations of L&H NV under any agreements, indentures, or 
certificates of designation governing any securities, equity interests, notes, bonds, indentures, 
and other instruments or documents evidencing or creating any indebtedness, Equity Interest or 
obligation of the Debtor relating to the Chapter 11 Assets, as the case may be, shall be 
discharged. Notwithstanding anything to the contrary set forth herein, the extinguishment or 
cancellation of notes, bonds, or indentures shall not alter, impair, or affect any rights of holders 
of notes or bonds to receive any and all distributions in accordance with the terms of the Plan, or 
any rights of die PIERS Indenture Trustee or the Old Convertible Subordinated Notes Indenture 
Trustee to receive any amounts due and payable under the terms of the Plan, including, but not 
limited to, Indenture Trustees' Fees, all of which shall survive confirmation of the Plan. 

7.16 Appointment of Scott L Baena to Administer Plan . On the Effective 
Date, Scott L. Baena shall be appointed to serve as the sole officer and director of Post Effective 
Date L&H pursuant to the Plan Administration Agreement. Sufficient funds shall be retained by 
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Post Effective Date L&H through the Final Distribution Date to fund the retention of Scott L. 
Bueoa and the performance of the duties of Scoti 1* Baena and Post Effective Date L&H under 
Ihc Plan. Scott L, Baena shall be exclusively responsible for making all Distributions of Cash 
and Litigation Trust Beneficial Interests under the Plan. 

7J6.1 Distributions Under Plan * On the Effective Date or as soon as 
practicable thereafter, or on such later dale that Distributions arc required to be made on account 
of Allowed Claims, Post Effective Date L&H shall make, or shall make adequate reserve for, the 
Distributions required to be made to all holders of Claims (whether or not Allowed) under the 
Plan. Cash necessary to make the Distributions required under the Plan shall be provided from 
all excess Cash of Post Effective Date L&H (if any), or any other source. All Distributions 
reserved pursuant to this Section shall be held by Post Effective Date L&H, for the benefit of the 
holders of Claims entitled to receive such Distributions. The Plan Administrator shall place 
Cash Distributions reserved under the Plan in one or more interest bearing accounts in the United 
States, as the Plan Administrator determines may be necessary or appropriate to effectuate the 
provisions oflhe Plan, and such Cash shall be distributed to holders of Allowed Claims under the 
Plan. 

7A6.Z Plan Administrator's Obligations Under Plan , From and after the 
Effective Date, the Plan shall be administered and actions shall be taken in the name of Post 
Effective Date L&H through, in accordance with the terms hereof, the terms of the Plan 
Administration Agreement and the laws of the United Slates, the Plan Administrator, including, 
but not limited to, (a) administering the Plan and taking all steps and executing all instruments 
and documents necessary to effectuate the Plan and (b) administering the Distributions under the 
Plan, including (i) making Distributions in accordance with the terms of the Plan and (ii) 
establishing and maintaining the various Disputed Claims Reserves. 

7, 17 Securities Law Matters . It is an integral and essential clement of this Plan 
that (a) the Distribution to holders of Allowed Claims of the Litigation Trust Beneficial Interests 
pursuant to this Plan, (b) the distribution of the common stock of Reorganized Dictaphone 
distributed previously to L&H NV pursuant to the terms of the Dictaphone Plan and transferred 
to Post Effective Date L&H pursuani to the terms of this Plan, and (c) the liquidation, sale. 
Transfer or disposition of such common stock of Reorganized Dictaphone shall be exempt from 
registration under the Securities Act of 1933, as amended, pursuant to section 1145 of the 
Bankruptcy Code. Any such securities issued to an "affiliate" of the Debtor within the meaning 
of the Securities Act of 1933, or any Person that Post Effective Date L&H reasonably determines 
to be an "underwriter," and which does not agree to resell such securities only in "ordinary 
trading transactions/* within the meaning of section 1145(b)(1) of the Bankruptcy Code, shall be 
subject to such transfer restrictions and bear such legends as shall be appropriate to ensure 
compliance with the Securities Act of 1933. It also is an integral and essential element of the 
Plan that Rule 144 under the Securities Act of 1933 be available to any such "affiliate" that is not 
otherwise such an '^underwriter" for purposes of permitting re-salcs of such securities. In 
accordance with the Dictaphone Plan, solely for purposes of section 1145 of the Bankruptcy 
Code, Reorganized Dictaphone shall not be determined to be a "successor* 1 of L&H NV. 
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SECTION VIII 



DISTRIBUTIONS UNDER THE PLAN 

8.1 Timing of Distributions , If any payment or act under the Plan is required 
to be made or performed on a date that is not a Business Day, then the making of such payment 
or the performance of such act may be completed on the next succeeding Business Day, but shall 
be deemed lo have been completed as of the required date. 

8.2 Delivery of Distributions . Subject to Bankruptcy Rule 9010, and except 
as otherwise provided herein, Distributions to holders of Allowed Claims shall be made at the 
address of each of such holders as set forth in the Schedules filed with the Bankruptcy Court 
unless superseded by the address set forth on proofs of Claim filed by such holders (or at the last 
known address of such holders if no proof of Claim is filed, or if Post Effective Date L&H has 
been notified in writing of a change of address). If any Distribution to any holder of an Allowed 
Unsecured Claim is returned as undcliverable, no Distribution shall be made unless and until 
Post Effective Date L&H has determined the then-current address of such holder, at which time 
such Distribution to such holder shall be made to such holder without interest. Amounts in 
respect of any undeliverable Distributions made through Post Effective Date L&H shall be 
returned to and held by Post Effective Date L&H until such Distributions arc claimed. Cash and 
other Distributions that are not claimed before the earlier of one year from the date of the 
Distribution or the date that the Chapter 1 1 Case is closed shall (a) be deemed unclaimed 
property uuder section 347(b) of the Bankruptcy Code, (b) shall revest in Post Effective Date 
L&H (and, shall be subject to redistribution, as appropriate, in accordance with the provisions of 
Section V of the Plan) and (c) shall be forever barred. Nothing contained in the Plan shall 
require Post Effective Date L&H to attempt to locate any holder of an Allowed Claim, 

8.3 Record Date . 

8.3.1 Equity Interests . At the close of business on the Record Date, the 
consolidated stockholders list or transfer ledger for the Equity Interests shall be closed, and there 
shall be no further changes in the record holders of the Equity Interests. Post Effective Date 
L&H, its agents and servicers shall have no obligation to recognize any transfer of such Equity 
Interests occurring, after the Record Date. Post Effective Date L&H t its agents and its servicers 
shal I b e entitled i ns tead t o r ecognizc a nd d eal f or a 11 p urposes h ercunder w j th o nly (a) t hose 
record holders stated on the consolidated stockholders list or transfer ledger &s of the close of 
business on the Record Date and (b) holders of Equity Interests domiciled outside of the United 
States who do iiot appear on the consolidated stockholders* list or transfer ledger and who held 
such Equity Interests as of the Record Date. 

8.3.2 Record Date for Holders of Clahns , Except as otherwise provided 
i n a F inal O cder t hat i s n ol s ubject t o a ny s tay, the t ransferecs o f C laims t hat a re t ransferred 
pursuant to Bankruptcy Rule 3001 on or prior Lo the Record Date shall be treated as the holders 
of such Claims for all purposes, notwithstanding that any period provided by Bankruptcy Rule 
3001 for objecting to such transfer has not expired by the Record Date. 
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8.4 Time Bar to Cash Payments by Check . Checks issued by Post Effective 
Date L&H on account of Allowed Claims shall be null and void if not negotiated prior to the 
earlier of one year from the date of such check or the closing of die Chapter 1 1 Case. Requests 
for re-issuance of any check shall be made in writing directly to Post Effective Date L&H by the 
holder of the Allowed Claim with respect to which such check originally was issued on or before 
the closing of the Chapter 1 1 Case, After such dates, all Claims in respect of void checks shall 
be forever barred, and the proceeds of such checks shall revest in and become the property of 
Post Effective Date L&H and subject lo redistribution, as appropriate, m accordance with the 
provisions of Section V of the Plan. 

8.5 Disputed Claims Reserves . On the Effective Date or such later date that 
Distributions are required to be made on account of Allowed Claims, and after making all 
Distributions required to be made on any such date under the Plan, Post Effective Date L&H 
shall establish a separate Disputed Claims Reserve for each of the Classes receiving 
Distributions under the Plan, each of which Disputed Claims Reserves shalt be administered by 
Post Effective Date L&H. Post Effective Date L&H shall reserve the Ratable Proportion of all 
Cash, Available Cash, or other Distributions allocated for each Disputed Claim, or such amount 
as may be agreed by the holder of such Claim and Post Effective Date L&H liable on such 
Claim, or as may otherwise be determined by order of the Bankruptcy Court. All Cash, 
Available Cash, or other Distributions, as applicable, allocable to the relevant Class hereunder 
shall be distributed by Post Effective Date L&H to the Disputed Claims Reserve on the Effective 
Date or such later date that Distributions arc required to be made on account of Allowed Claims, 
The Disputed Claims Reserve shall be closed and extinguished by Post Effective Date L&H 
upon its determination that all Distributions and other dispositions of Cash, Available Cash, or 
other Distributions required to be made under the Plan have been made in accordance with the 
terms of the Plan. Upon closure of a Disputed Claims Reserve, all Cash and Available Cash 
(including any Cash Investment Yield and any Cash dividends and other Distributions held in 
such Disputed Claims Reserve) shall he subject to redistribution, as appropriate, in accordance 
with the provisions of Section V of the Plan, 

8 6 Tax Requirements for Income Generated by Disputed Claims Reserves . 
Post Effective Date L&H, shall pay, or cause to be paid, out of the funds held in any of its 
Disputed Claims Reserves, any tax imposed by any federal, state or local taxing authority on the 
income generated by the funds or property held in such Disputed Claims Reserve. Post Effective 
Date L&H shall file, or cause to be filed, any tax or information return related to its Disputed 
Claims Reserves that is required by any federal, state or local taxing authority, 

8.7 Untimely Claims . Except as otherwise expressly provided in this Plan, 
any Claim not deemed filed pursuant to section 1 1 1 1(a) of the Bankruptcy Code or timely filed 
pursuant to the Bankruptcy Code, the Bankruptcy Rules, or any applicable order of the 
Bankruptcy Court, shall (a) not be treated as an Allowed Claim, and (b) be expunged from the 
Claims register in the Chapter 1 1 Case without need for any further notice, motion, or order. 

8-8 Estimation of Claims , Post Effective Date L&H may, at any time, request 
that the Bankruptcy Court estimate any contingent or unliquidated administrative expense claim 
or Claim, including any Belgian Claim or Claim for taxes, to the extent permitted by section 



33 



502(c) of the Bankruptcy Code regardless of whether L&H NV, the Committee or Post Effective 
Date L&H have previously objected to such claim or whether the Bankruptcy Court has ruled on 
any such objection, and the Bankruptcy Court shall retain jurisdiction to estimate any claim at 
any time during litigation concemiug any objection to any claim, including during the pendency 
of any appeal relating to any such objection. Tn the event that the Bankruptcy Court estimates 
any contingent or unliquidated claim, thai estimated amount shall constitute either the Allowed 
amount of such claim or a maximum limitation on such claim, as determined by the Bankruptcy 
Court, If the estimated amount constitutes a maximum limitation on such claim, Post Effective 
Date L&H may elect to pursue supplemental proceedings to object to any ultimate allowance of 
such claim. All of the aforementioned claims objection, estimation and resolution procedures are 
cumulative and not necessarily exclusive of one another. Claims may be estimated and 
subsequently compromised, settled, withdrawn or resolved by any mechanism approved by the 
Bankruptcy Court. 

8.9 Distributions After Effective Date , Distributions made after the Effective 
Date shall be deemed to have been made on Ihe Effective Date. 

8. 10 Fractional Shares . Notwithstanding any other provision of the Plan to the 
contrary, no fractional shares shall be issued pursuant to the Plan. Whenever any payment of a 
fraction of a share under the Plan would otherwise be required, the actual Distribution made shall 
reflect a rounding of such fraction to the nearest whole share (up or down), with half shares or 
more being rounded up and fractions less than half of a share being rounded down. 

8.1 1 Fractional Cents , Notwithstanding any other provision of the Plan to the 
contrary, no payment of fractional cents shall be made pursuant to the Plan. Whenever any 
payment of a fraction of a cent under the Plan would otherwise be required, the actual 
Distribution made shall reflect a rounding of such fraction to the nearest whole penny (up or 
down), with half cents or more being rounded up and fractions less than half of a cent being 
rounded down. 

8.12 Minimum Distributions . Notwithstanding anything herein to the contrary, 
if a Distribution to be made to a holder of an Allowed Claim on any date for Distributions (other 
than the final Distribution Date) would be $50,00 or less in the aggregate, no such Distribution 
will be made to that holder unless a request therefor is made in writing to Post Effective Date 
L&H no later than twenty (20) days after the Effective Dale, 

8, L3 Interest on Claims , Except as specifically provided for in the Plan or the 
Confirmation Order, interest shall not accrue on Claims, and no holder of a Claim shall be 
entitled to interest accruing on or after the Petition Date on any Claim. Interest shall not accrue 
or be paid on any Disputed Claim in respect of the period from the Petition Date to the date a 
final Distribution is made thereon if and after such Disputed Claim becomes an Allowed Claim. 
Except as expressly provided herein, no prc-perition Claim shall be Allowed to the extent that it 
is for post-petition interest or other similar charges. 

8.14 No Distribution in Excess of Allowed Amount of Claim . Notwithstanding 
anything to the contrary herein, no holder of an Allowed Claim shall receive in respect of such 
Claim any Distribution in excess of the Allowed Amount of such Claim. 
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8.15 Setoffs , Except as otherwise provided in the Plan, Post Effective Date 
L&H may, but shall not be required to, setoff against any Claim and the Distribution to be made 
pursuant to the Plan in respect of such Claim, any Claims of any nature whatsoever that the 
Debtor may have against the holder of such Claim, but neither the failure to do so nor the 
allowance of any Claim under the Plan shall constitute a waiver or release by L&H NV or Post 
Effective Date L&H of any right of setoff any of them may have against the holder of such 
Claim. 

8.16 Payment of Taxes on Distributions Received Pursuant to Plan . All 
Persons and Entities that receive Distributions under the Plan shall be responsible for reporting 
and paying, as applicable, taxes on account of such Distributions. 

8.17 Allocation of Distributions . Post Effective Date L&H intends first to 
allocate any and all Distributions made with respect to the Claims as a repayment of principal 
with the excess, if any, thereafter being allocated as a repayment of accrued but unpaid interest, 

SECTION DC 
DISPUTED CLAIMS UNDER THE PLAN 

9.1 Objection Deadline , As soon as practicable, but in no event later than 
one-hundred eighty (180) days after the Effective Date, unless otherwise ordered by the 
Bankruptcy Court, objections to Claims and Equity Interests shall be filed with the Bankruptcy 
Court and served upon die holder$ of each such Claim or Equity Interest to which objections are 
made. 

9.2 Prosecution of Objections after Effective Date . On and after the Effective 
Date, except as to applications for allowances of Professional Fees or as otherwise ordered by the 
Bankruptcy Court, the filing, litigation, settlement, or withdrawal of all objections to Claims and 
Equity Interests, including pending objections, shall be the responsibility of Post Effective Date 
L&H. Any Claim, other than a Claim for Professional Fees, which is not an Allowed Claim shall 
be determined, resolved, or litigated by Post Effective Date L&H by and through the Plan 
Administrator, Prior to the Effective Date, the filing, litigation, settlement, or withdrawal of all 
objections shall be the responsibility of the Debtor, 

93 No Distributions Pending Allowance . Notwithstanding any other 
provision hereof, if any portion of a Claim is a Disputed Claim, no payment or Distribution 
provided hereunder shall be made on account of the portion of such Claim that is a Disputed 
Claim u nless a nd until such D isputed C lairn b ecomes a n A llowed C laim, b ut t he p ayraent o r 
Distribution provided hereunder shall he made on account of the portion of such Claim that is an 
Allowed Claim, 

9.4 Withholding of Allocated Distributions , Post Effective Date L&H shall 
withhold from the property to be distributed under the Plan for the benefit of holders of Disputed 
Claims Distributions in an amount sufficient to be distributed on account of such Disputed 
Claims, which Distributions shall be deposited in the applicable Disputed Claims Reserve. 
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9-5 Distribution When a Disputed Claim Becomes an Allowed Claim , 
Distributions to each holder of a Disputed Claim, to the extent that such Claim ultimately 
becomes an Allowed Claim (and to the extent that the holder of such Claim Las not received 
prior Distributions on account of such Claim), shall be made in accordance with the provisions of 
the Plan governing the Class of Claims in which such Claim is classified. 

SECTION X 

EXECUTORY CONTRACTS AND UNEXPIRED LEASES UNDER THE PLAN 

10,1 All Executory Contracts and Unexpired Leases Rejected if Not Listed on 
Assumption Schedule , Except as otherwise provided herein or pursuant to a Final Order 
approving the assumption and assignment of any executory contract or unexpired lease, effective 
as of the Confirmation Date, all executory contracts and unexpired leases of the Estate not 
specifically listed on the Assumption And Assignment Schedule shall be deemed to be 
automatically rejected as of the Confirmation Date. The Confirmation Order shall constitute an 
order of the Bankruptcy Court approving such rejections pursuant to section 365(a) of the 
Bankruptcy Code as of the Confirmation Date. 
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10,2 Assumed Executory Contracts and Unexpired Leases . All executory 
contracts and unexpired leases of the Estate specifically listed on the Assumption And 
Assignment Schedule shall be deemed automatically assumed and assigned to the party set forth 
in such list upon the Confirmation Date. The Confirmation Order shall constitute an order of the 
Bankruptcy Court approving such assumptions and assignments pursuant to section 365(a) of the 
Bankruptcy Code, The Committee may at any time on or before the Confirmation Date (or, with 
respect to any executory contracts and unexpired leases far which there is a dispute regarding the 
nature or the amount of any Cure, at any time on or before the date of the entry of a Final Order 
resolving such dispute) amend the Assumption And Assignment Schedule to delete therefrom or 
add thereto any executory contract or unexpired lease, in which event such executory contract or 
unexpired lease shall be deemed to be rejected or assumed, respectively, as of the Confirmation 
Date. The Committee shall provide notice of any amendments to the Assumption And 
Assignment Schedule to the parties to the executory contracts or unexpired leases affected 
thereby, counsel to the Debtor, and to parties who formally have requested notice pursuant to 
Bankruptcy Rule 2002. The fact that any contract or lease is listed on the Assumption And 
Assignment Schedule shall not constitute or be construed to constitute an admission that such 
contract or lease is an executory contract or unexpired lease within the meaning of section 365 of 
the Bankruptcy Code or that the Debtor or any successor in interest to the Debtor has any 
liability thereunder. Each assumed and assigned executory contract and unexpired lease of the 
Debtor that relates to the use or occupancy of real property shall include (a) all modifications, 
amendments, supplements, restatements, or other agreements made directly or indirectly by any 
agreement, instrument or other document that in any manner affects such executory contract or 
unexpired lease and (b) all executory contracts or unexpired leases appurtenant to the premises, 
including all easements, licenses, permits, rights, privileges, immunities, options, rights of first 
refusal, powers, uses, usufructs, reciprocal easemeut agreements, vaults, tunnel or bridge 
agreements, or franchises, and any other interests in real estate or rights in rem related to such 
premises, unless any of the foregoing agreements has been rejected pursuant to a Final Order. 

103 Payments Related to Assumption of Executory Contracts and Unexpired 
peases , A ny m onetary amounts b y w hich e ach e xecutory contract a nd u nexpired 1 ease t o b e 
assumed and assigned under the Plan may be in default shall be satisfied by Cure, under section 
365(b)(1) of the Bankruptcy Code. In the event of a dispute regarding (a) the nature or the 
amount of any Cure, (b) the ability of the assignee to provide "adequate assurance of future 
performance" (within the meaning of section 365 of the Bankruptcy Code) under the contract or 
lease to be assumed, or (c) any other matter pertaining to assumption, Cure shall occur following 
the entry of a Final Order resolving the dispute. 

10.4 Bar Date for Rejection Damages . Tf the rejection by the Debtor, pursuant 
to the Plan, of an executory contract or unexpired lease results in a Claim or Administrative 
Expense Claim, then such Claim or Administrative Expense Claim shall be discharged and 
barred forever and shall not be enforceable against L&H NV, Post Effective Date L&H or the 
Chapter 1 1 Assets, unless a proof of Claim or proof of Administrative Expense Claim is filed 
with the clerk of the Bankruptcy Court and served upon Post Effective Date L&H within thirty 
(30) days after the earlier to occur of (a) the Confirmation Date and (b) the entry of an order by 
the Bankruptcy Court authorizing rejection of the subject executory contract or unexpired lease. 
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1 0.5 Retiree Benefits , L&H NV has no retiree benefit plans, fund, or programs, 
as defined in section 1 1 14 of (he Bankruptcy Code, for the purpose of providing or reimbursing 
payments for retired employees and their spouses and dependents for medical, surgical, or 
hospital care benefits, or benefits in the event of sickness, accident, disability, or death under any 
pJan, fiind or program (through the purchase of insurance or otherwise). Accordingly, no 
payments relating to such retiree benefit plans, fund, or programs shall be made. 



SECTION XI 



CONDITIONS PRECEDENT TO THE 
CONFIRMATION DATE AND THE EFFECTIVE DATE 

11J Conditions Precedent to the Confirmation of Plan . The following are 
conditions precedent to confirmation of the Plan that must be satisfied, unless waived in 
accordance with Section 1 1 .3 of the Plan: 

(a) Entry of the Confirmation Order. The Confirmation Order shall be in 
form and substance acceptable to the Committee and shall, among other things: 

(i) decree that the assets of Post Effective Date L&H shall be 
free and clear of all Claims, Liens and encumbrances; 

(ii) decree that all transfers of the Chapter 1 1 Assets 
contemplated under the Plan shall be free and clear of all Claims, Liens 
and all encumbrances against such assets and equity; 

(iii) authorize the implementation of the Plan in accordance 
with its terms; 

(iv) provide that any transfers effected or mortgages entered 
into or to be effected or entered into under the Plan shall be and are 
exempt from any state, city or other municipality transfer taxes, mortgage 
recording taxes and any other stamp or similar tax under section 1 146(c) 
of the Bankruptcy Code; 

(v) approve the other settlements, transactions and agreements 
to be effected pursuant to the Plan in aJJ respects; 

(vi) authorize the transfer of 514,850,000 in Cash to the 
Curators for administration in the Belgian Case and for the benefit of 
Belgian Priority Claims in accordance with the terms of the Plan; 

(vii) provide that all executory contracts or unexpired leases 
assumed by L&H NV and assigned during the Chapter 1 1 Case or under 
the Plan shall remain in full force and effect notwithstanding any 
provision hi such contract or lease (including those provisions described in 
sections 365(b)(2) and (f) of the Bankruptcy Code) that prohibits such 
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assignment or transfer or that enables or requires termination of such 
contract or lease; 

(viii) provide that all executory contracts or unexpired leases 
assumed by L&H NV during the Chapter 1 1 Case or under the Plan shall 
remain in full force and effect for the benefit of Post Effective Date L&H; 

(ix) provide that the transfers of the Chapter 1 1 Assets to Post 
Effective Date L&H (A) are or shall be legal, valid, and effective transfers 
of property, (B) vest or sliall vest Post Effective Date L&H with good title 
to such property free and clear of all Liens, Claims, encumbrance$ J and 
other interests, except a$ expressly provided in the Plan or Confirmation 
Order, (C) do not and shall not constitute avoidable transfers under the 
Bankruptcy Code or under applicable bankruptcy or non-bankruptcy Iaw> 
and (D) except as expressly provided in the Plan, do not and shall not 
subject Post Effective Date L&H to any liability by reason of such transfer 
under the Bankruptcy Code or under applicable non-bankruptcy law, 
including, without limitation, any laws affecting successor or transferee 
liability; 

(x) determine that any objection, not previously withdrawn or 
settled, to the adequacy of the information contained in the Disclosure 
Statement is overruled, and that the information contained in the 
Disclosure Statement was adequate for the purpose of soliciting votes for 
acceptance of the Plan; 

(xi) find that the Plan complies with all applicable provisions of 
the Bankruptcy Code, including, without limitation, that the Plan was 
proposed in good faith and that the Confinnation Order was not procured 
by fraud; 

(xii) except as expressly provided in the Plan, provide that all 
Equity Interests shall be extinguished and cancelled effective upon the 
Effective Date with respect to Ihe Chapter 1 1 Assets; 

(xiii) determine that the treatment of Securities Laws Claims as 
provided in the Plan is approved and authorized in all respects, effective as 
of the Effective Dale, and that such treatment is valid, appropriate and in 
the best interests of the Estates; 

(xiv) decree that, in accordance with section 508(a) of the 
Bankruptcy Code, any creditor that receives any consideration on behalf 
of a claim in the Belgian Case shall be prohibited from receiving a 
Distribution on such claim until all other creditors with claims of equal 
priority receive a Distribution equal in value to the consideration received 
by such creditor in the Belgian Case* and 
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(xv) determine that the allocation of L&H NV's assets between 
the Chapter 1 1 Case and the Belgian Case is fair, reasonable, approved, 
appropriate and in the best interests of the Estate, 

(b) Finality of Disclosure Statement Approval Order. The Disclosure 
Statement Approval Order shall have been entered and he a Final Order. 

11.2 Conditions Precedent lo the Effective Date of the Plan . The Plan shall not 
become effective and the Effective Date shall not occur unless and until the following conditions 
shall have been satisfied or waived in accordance with Section 1 1,3 of the Pian; 

1 1,2.1 Confirmation Order The Confirmation Date shall have occurred 
and the Confirmation Order shall have been signed by the judge presiding over the Chapter 11 
Case, and shall have become a Final Order. 

1L2.2 Conditions to the Confirmation Date Remain Satisfied . All 
conditions precedent to the Confirmation Date shall have been satisfied and shall continue to be 
satisfied. 

11.2.3 Execution of Documents , All actions, documents and agreements 
necessary to implement the provisions of the Plan to be effectuated on or prior to the Effective 
Date shall be reasonably satisfactory to the Committee and such actions, documents and 
agreements shall have been eHected or exocuted and delivered. 

112.4 Release of Collateral , Unless a particular Secured Claim is 
Reinstated: (i) each holder of; (A) a Secured Claim; and/or (B) a Claim that is purportedly 
secured shall on or immediately before the Effective Date: (x) turn over and release to Posi 
Effective Date L&H any and all properly of Post Effective Date L&H that secures or purportedly 
secures such Claim; and (y) execute such documents and instruments as Post Effective Date 
requires to evidence such claimant's release of such property; and (ii) on the Effective Date, all 
claims, right, title and interest in such property shall vest in Post Effective Date L&H free and 
clear of all Claims and Equity Interests, including, without limitation, Liens, charges, pledges, 
interests, encumbrances and/or security interests of any kind. 

1 1 .3 Waiver of Conditions Precedent . Each of the conditions precedent in 
Sections 11.1 and 1 1 2 hereof may be waived or modified, in whole or in part by the Committee. 
Any such waiver or modification of a condition precedent in Sections 11J and 11.2 hereof may 
be effectuated at any time, without notice, without leave or order of the Bankruptcy Court and 
without any other formal action, 

11.3-1 Effect of Failure or Absence of Waiver of Conditions Precedent to 
the Effective Date of the Plan . In the event that one or more of the conditions specified in 
Section 11.2 of the Plan have not occurred (or been waived) on or before 120 days after the 
Confirmation Date, upon notification submitted by the Committee to die Bankruptcy Court and 
the Debtor, (a) the Confirmation Order shall be vacated, (b) no distributions under the Plan shall 
be made, (c) the Debtor and all holders of Claims and Equity Interests shall be restored to the 
status quo ante as of the day immediately preceding the Confirmation Date as though the 
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Confirmation Dale never occurred and (d) the Debtor's obligations with respect to the Claims 
and Equity Interests shall remain unchanged and nothing contained herein shall constitute or be 
deemed a waiver or release of any Claims or Equity Interests by or against the Debtor or any 
other Person or Entity or to prejudice in any manner the rights of the Debtor or any Person or 
Entity in any further proceedings involving the Debtor. 

SECTION XII 
EFFECT OF CONFIRMATION 

12 J Post Effective Date L&H*s Authority , Until the Effective Date, the 
Bankruptcy Court shall retain custody of and jurisdiction over the Debtor, including the Chapter 
1 1 Assets. On the Effective Date, after transferring the Chapter 1 1 Assets to Post Effective Date 
L&H and the Assigned Causes if Action to the Litigation Trust, L&K NV, its property and 
interests in property and operations shall be released from the custody and jurisdiction of the 
Bankruptcy Court, except as otherwise provided herein. 

12.2 Vesting and Liens > On the Effective Date, all of the Chapter 11 Assets 
shall be vested in Post Effective Date L&H free and clear of all Liens (except as expressly 
provided herein). 

12.3 Injunction , Except as otherwise provided in the Wan or Confirmation 
Order (including any right to receive Distributions under the Plan) or a separate order of 
the Bankruptcy Court, as of the Effective Date, all Entities that have held, currently hold 
or may hold a Claim or other debt or liability that would be discharged or an Equity 
Interest or other right of an equity security holder that is terminated and canceled 
pursuant to the terms of the Plan, are permanently enjoined from taking any of the 
following actions on account of any such discharged Claims, debts or liabilities or 
terminated and canceled Equity Interests or rights: (1) commencing or continuing In any 
manner any action or other proceeding against Post Effective Date L&H, the Chapter 11 
Assets or properties and interests in properties of each of the foregoing; (2) enforcing, 
attaching, collecting or recovering in any manner any judgment, award, decree or order 
against Post Effective Date L&H, the Estate or properties and interests in properties of 
each of the foregoing; (3) creating, perfecting or enforcing any lien or encumbrance against 
Post Effective Date L&H} the Chapter 11 Assets or properties and interests in properties of 
each of die foregoing; (4) asserting a setoff, right of subrogation or recoupment of any ktnd 
against any obligation due to Post Effective Date L&H, the Chapter 1 1 Assets or properties 
and interests in properties of each of the foregoing; aud (5) commencing or continuing any 
action, in auy manner, in any place that does not comply with or is inconsistent with the 
provisions of the Plan and the Confirmation Order. In addition, all holders of Belgian 
Priority Claims shall be prohibited from asserting such claims in the Chapter 11 Case or 
seeking consideration pursuant to the Plan on account of a Belgian Priority Claim. Such 
injunction shall extend to all successors of the Debtor and its creditors. Nothing in the Plan 
or the Confirmation Order shall prohibit, impede or prevent any party from pursuing a 
claim or taking any other action in the Belgian Case, or from pursuing a claim or taking 
any action against any assets other tban the Chapter 1 1 Assets. 
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Nothing in the Plan or the Confirmation Order shall be deemed to 
discharge* enjoin, restrict or otherwise impair any rights that may exist in favor of a person or 
entity to assert any defensive rights of setoff or recoupment with respect to any cause of action 
that may be asserted against such person or entity by the Debtor or successor in interest to the 
Debtor, including the Litigation Trust described herein. 

12.4 Term of Injunctions or Stays . Unless otherwise provided herein or in the 
Confirmation Order, all injunctions or stays provided for in the Chapter 1 i Case pursuant to 
section 105 or 362 of the Bankruptcy Code, or otherwise, and ro existence on the Confirmation 
Date, shall remain in full force and effect until the Effective Date, 

section xm 

EXCULPATION 

13. 1 Avoidance and Recovery Actions . In accordance with Section 7.4,2 of the 
Plan, and subject to Section 7.14 of the Plan, all of the Assigned Causes of Action that belong to 
or could have been raised by or on behalf of the Debtor or Debtor In Possession or its respective 
Estate, have been transferred and assigned to the Litigation Trust, Post Effective Date L&H and 
the Litigation Trust, as the case may be, as the successors to the Debtor, shall retain and may 
prosecute any of the foregoing as a defense or counterclaim to any Claim, Counterclaim or 
action, including, but not limited to, any rights under section 502(d) of the Bankruptcy Code, All 
other Causes of Action are being retained by Post Effective Date L&H in accordance with 
Section 7. 14 of the Plan. 

13.2 Exculpation , Except to the extent of any willful misconduct or gross 
negligence, none of L&H NV, Post Effective Date L&H, or any of the L&H NV Parties (but 
solely in their capacities as L&H NV Parties) shall have or incur any liability to any holder of a 
Claim or Equity Interest for any act or omission in connection with, related to, or arising out of, 
(a) the Chapter 11 Case, (b) the pursuit of confirmation of the Plan, (c) the consummation of the 
Plan or the administration of the Plan or the property to be distributed under the Plan, (d) the 
Plan, (e) the negotiation, formulation and preparation of the Plan and any of the terms, 
settlements and compromises reflected in the Plan, and, in all respects, Post Effective Date L&H 
and each of the L&H NV Parties shall be entitled to rely upon the advice of counsel with respect 
to their duties and responsibilities under the Plan; provided, however, that the exculpation 
contained in this Section 13.2 of the Plan shall not apply* (x) with respect to the L&H NV 
Parties, to acts or omissions that occurred prior to the Petition Date, and (y) solely with respect to 
Post Effective Date L&H, the Litigation Trust, the Plan Administrator, the Litigation Trustee or 
the Curators, to acts or omissions that occur after the Effective Date. 

1 3 3 Release Of Certain Intercompany Claims . As of the Effective Date, L&H 
NV, Post Effective Date L&H, and each of their respective successors and successors-in-intercst, 
hereby release any and all Claims, other claims or Causes of Action that they have, may have, or 
claim to have, which are property of, assertable on behalf of, or derivative of the Estate against 
L&H Holdings or its Affiliates (other than L&H NV) in accordance with that certain Mutual 
Release Agreement among L&H Holdings and L&H NV dated on or about June 26, 2002, which 
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was approved by the Bankruptcy Court on August 13, 2002 and which became effective on the 
effective date of the L&H Holdings Plan; provided, however, such mutual releases among L&H 
NV and L&H Holdings shall not include (a) a release of certain claims relating to intercompany 
allocations of shared costs, including management costs, corporate marketing costs, professional 
fees and expenses, DIP fees, interest and related expenses, and insurance costs (which allocations 
have or shall he approved by the Bankruptcy Court) and (b) the U,S, Merger Claims and the 
Other US. Claims assigned to L&H NV pursuant to the Stipulation And Order Between Lcrnout 
& Hauspie Speech Products N.V, And L&H Holdings USA, Inc. And Baker Parlies 
Compromising And Settling Claims (as such Claims are defined therein), dated January 31, 
2002; and provided, further, that such releases shall include, but not be limited to, (x) other than 
the Claims provided for in subsection (b) above, any and all claims relating to that certain 
Agreement And Plan Of Merger dated as of March 27, 2000, by and among L&H NV, L&H 
Holdings, Dragon Systems, Inc. and the principal stockholders of Dragon Systems, Inc., any 
claims of breach of warranty or representations relating thereto, and (y) any remaining pre- 
petition and post-petition intercompany claims among L&H Holdings and L&H NV. 

SECTION XIV 
RETENTION OF JURISDICTION 

14.1 Retention of Jurisdiction . The Bankruptcy Court may retain jurisdiction; 
and if the Bankruptcy Court exercises its retained jurisdiction, shall have exclusive jurisdiction, 
of ail matlers arising out of, and relating to, the Chapter 1 1 Case and the Plan pursuant to, and for 
the purposes of, sections 105(a) and 1142 of the Bankruptcy Code and for, among other things, 
the following purposes: 

(i) To hear and determine pending motions for the assumption 
or rejection of executory contracts or unexpired leases, if any are pending, 
and the allowance of Claims resulting therefrom; 

(ii) To determine any and all adversary proceedings, 
applications and contested matters; 

{iii) To consider aud rule on the compromise and settlement of 
any Claim against or Cause of Action on behalf of Post Effective Date 
L&H or its Estate; 

(i v) To ensure that Distributions to holders of Allowed Claims 
are accomplished as provided herein; 

(v) To hear and determine any timely objections to 
Administrative Expense Claims, Belgian Claims or to proofs of Claim 
filed, both before and after the Confirmation Date* including any 
objections to the classification of any Claim, and to Allow or Disallow any 
Disputed Claim, in whole or in part; 
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(vi) To hear and determine any and all applications for the 
allowance of Professional Fees; 

(vii) To enter and implement such orders as may be appropriate 
in the event the Confirmation Order is for any reason stayed, revoked, 
modified, or vacated; 

(viii) To issue such orders in aid of execution of the Plan, in 
accordance with section 1142 of the Bankruptcy Code; 

(ix) To consider any modifications of the Plan, to cure any 
defect or omission, or reconcile any inconsistency in the Plan, including 
any exhibit thereto, or in any order of the Bankruptcy Court, including the 
Confirmation Order, as maybe necessary to carry out the purposes and 
intent of the Plan and to implement and effectuate the Plan; 

(x) To hear and determine all applications for awards of 
compensation for services rendered and reimbursement of expenses 
relating to implementation and effectuation of the Plan; 

(xi) To hear and determine disputes arising in connection with 
the interpretation, implementation or enforcement of the Plan, including, 
but not limited to, disputes relating to the Plan Transactions; 

(xii) To hear and determine matters concerning state, local and 
federal taxes in accordance with sections 346, 505 and 1 146 of the 
Bankruptcy Code; 

(xiii) To compel the conveyance of property and other 
performance contemplated under the Plan and documents executed in 
connection herewith; 

(xiv) To enforce remedies upon any default under the Plan; 

(xv) To enforce, interpret and determine any disputes arising in 
connection with any orders, stipulations, judgments and rulings entered in 
connection with the Chapter 1 1 Case (whether or not the Chapter 1 1 Case 
has been closed); 

(xvi) To resolve any cases, controversies, suits or disputes that 
may arise in connection with the consummation, interpretation or 
enforcement of the Plan, or any Person's or Entity's obligations incurred 
in connection herewith; 

(xvii) To determine any other matters that may arise in 
connection with or relate to the Plan, the Disclosure Statement, the 
Confirmation Order or any contract, instrument, release, indenture or other 
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agreement or document created in connection with the Plan (including, but 
not limited to, tlic Plan Supplement) or the Disclosure Statement; 

(xviii) To issue injunctions, enter and implement other orders or 
take such other actions as may be necessary or appropriate to restrain 
interference by any Person or Entity with the occurrence of the Effective 
Date or enforcement of the Plan; 

(xix) To issue such orders as may be necessary or appropriate in 
aid of confirmation and/or to facilitate consummation of the Plan; 

(xx) To determine such other matters as may be provided for in 
the Confirmation Order or other orders of the Bankruptcy Court as may be 
authorized under the provisions of the Bankruptcy Code or any other 
applicabte law; 

(xxi) To hear and determine (a) all motions, applications, 
adversary proceedings, and contested and litigated matters pending on the 
Effective Date* and (b) all claims by or against die Chapter \ 1 Assets 
arising under the Bankruptcy Code or non-bankruptcy law, if made 
applicable by the Bankruptcy Code, whether such claims are commenced 
before or after the Effective Date; 

(xxii) To hear any other maUer not inconsistent with the 
Bankruptcy Code; and 

(xxiii) To enter a final decree closing the Chapter 1 1 Case. 

14,2 Modification of Plan , 

(a) Subject to Sections 6,5 and 15.8 of the Plan, the Committee may alter, 
amend, or modify the Plan or any Exhibits thereto under section 1 127(a) of the Bankruptcy Code 
at any lime prior to the Confirmation Date. The Committee shall provide partics-in-interest with 
notice of such amendments or modifications as may be required by the Bankruptcy Rules or 
order of the Bankruptcy Court. A holder of a Claim that has accepted the Plan shall be deemed 
to have accepted the Plan, as altered, amended, modified or clarified, if the proposed alteration, 
amendment, modification or clarification does not materially and adversely change the treatment 
of the Claim of such holder. 

(b) After the Confirmation Date and prior to substantial consummation (as 
defined m section 1 101(2) of the Bankruptcy Code) of the Plan, Post Effective Date L&H may, 
under section 1 127(b) of the Bankruptcy Code, institute proceedings in the Bankruptcy Court to 
remedy any defect or omission or to reconcile any inconsistencies in the Plan, the Disclosure 
Statement approved with respect to the Plan, or the Confirmation Order, and such matters as may 
be necessary to carry out the purpose and effect of the Plan so long as such proceedings do not 
adversely affect the treatment of holders of Claims under the Plan; provided, however, thai, to 
the extent required, prior notice of such proceedings shall be served in accordance with the 
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Bankruptcy Rules or an order of the Bankruptcy Court A holder of a Gaim that has accepted 
the Plan shall be deemed to have accepted the Plan, as altered, amended, modified or clarified, if 
the proposed alteration, amendment, modification or clarification does not materially and 
adversely change the treatment of the Claim of such holder. 

SECTION XV 
MISCELLANEOUS PROVISIONS 

15.1 Payment of Statutory Fees . All fees payable pursuant to section 1 930, title 
28, United States Code, shall he paid on the Effective Date, and thereafter as they come due 
pending closing or dismissal of the case. 

15.2 Role of Indenture Trustees: Certain Fees And Expenses of Indenture 
Trustees , Notwithstanding any other provision in this Plan, as soon as practicable after the 
Record Date, the Old Convertible Subordinated Notes Indenture Trustee and the PIERS 
Indenture Trustee shall provide to Post Effective Date L&H a list setting forth the identities of 
holders of any Class 4 PIERS/Old Convertible Subordinated Notes Claim and such other 
information that Post Effective Date L&H may require to effect such Distributions to holders of 
such Claims. Subject to the Effective Date occurring, the reasonable fees and expenses of the 
Old Convertible Subordinated Notes Indenture Trustee and the PIERS Indenture Trustee for 
sen-ices rendered shall be Allowed as Administrative Expense Claims against L&H NV, 
pursuant to section 503(b) of the Bankruptcy Code, and shall be paid by L&H NV or Post- 
Effective Date L&H without the need for the Old Convertible Subordinated Notes Trustee and 
the PIERS Indenture Trustee to file an application for allowance with the Bankruptcy Court, 
subject to such fees and expenses being reasonable. The Bankruptcy Court shall retain 
jurisdiction over any dispute regarding the reasonableness of such fees and expenses, and any 
and all rights, claims, and defenses of L&H NV and Post-Effective Date L&H with respect to the 
reasonableness of such fees and expenses, including, but not limited to the right to object to such 
fees and expenses, shall be expressly reserved. 

153 Governing Law , EXCEPT TO THE EXTENT THAT THE 
BANKRUPTCY CODE OR OTHER FEDERAL LAW IS APPLICABLE, OR TO THE 
EXTENT A SCHEDULE OR EXHIBIT HERETO OR INSTRUMENT, AGREEMENT OR 
OTHER DOCUMENT EXECUTED UNDER THE PLAN PROVIDES OTHERWISE, THIS 
PLAN r THE RIGHTS, DUTIES AND OBLIGATIONS ARISING UNDER THIS PLAN, AND 
ANY CLAIM OR CONTROVERSY DIRECTLY OR INDIRECTLY BASED UPON OR 
ARISING OUT OF THIS PLAN OR THE TRANSACTIONS CONTEMPLATED BY THIS 
PLAN (WHETHER BASED ON CONTRACT, TORT, OR ANY OTHER THEORY), 
INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE , 
SHALL IN ALL RESPECTS BE GOVERNED BY AND INTERPRETED, CONSTRUED 
AND DETERMINED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE 
OF NEW YORK (WITHOUT REGARD TO ANY CONFLICTS OF LAW PROVISION THAT 
WOULD REQUIRE THE APPLICATION OF THE LAW OF ANY OTHER JURISDICTION). 
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35.4 Notices . All notices, request and demands to be effective shall be in 
writing (including by facsimile transmission) and, unless otherwise expressly provided herein, 
shall bed eemed t o h ave b ecn d uly given orm ade w hen actually d elivered o r, i n t he case o f 
notice by facsimile transmission, when received and telephonically confirmed, addressed as 
follows: 

To Counsel for die Committee: 

Akin Gump Strauss tiaucr & Feld LLP 
590 Madison Avenue, 20th Floor 
New York, New York 10022 
Attn: Ira S, Dizengofi; Esq. 

James R. Savin, Esq. 
Telephone: (212)872-1000 
Facsimile: (212)872-1002 

-and- 

MoTV/ack and Monaco 

400 Commerce Center 

Twelfth and Orange Streets 

Wilmington, Delaware 19899 

Attn: Francis A. Monaco, Jr., Esq. 

Joseph Bodnar, Esq. 
Telephone: (302)656-8162 
Facsimile: (302)656-27(59 

To Post Effective Date L&H/Pian Administrator/Litigation Trustee: 
Scott L. Baena, Esq. 

c/o Bitein Sumberg Baena Price & Axelrod LLP 

Wachovia Financial Center 

200 South Biscayne Blvd, Suite 2500 

Miami, FL 33131 

Telephone: (305) 374-7580 

Facsimile: (305) 374-7593 
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To L&H NV: 



Lemout & Hauspie Speech Products N, V. 
C/o Jean-Marc Vansraen, Nieuwstraat 23 
Wervik, Belgium 
Telephone; Gl 1-32-56-31-14-06 
Facsimi le : 01 i -32-56-3 1-40-62 



with a copy to Counsel for L&H NV: 

Milbank, Tweed, Hadley & McCloy LLP 
1 Chase Manhattan Plaza 
New York, NY 10005-1413 
Attn: Luc A. Despins, Esq, 

Malthew S. Barr, Esq. 

James C. Tecce, Esq, 
Telephone: (212)530-5398 
Facsimile: (212) 530-5219 

-and- 

Morris, Nichols, Ar&ht & Tunnell 
t201 North Market Street 
P.O. Boxl347 

Wilmington, Delaware 19899-1347 
AUn; Robert J. Dchney, Esq. 

Gregory W, Werkheiser, Esq. 

Donna L. Harris, Esq, 
Telephone: (302)658-9200 
Facsimile: (302) 658-3989 

To the Lenders: 

KBC Bauk N.V. 
125 West 55th Street 
New Yoric, NY 10019 
Attn: Miehael Curran 
Telephone: (212)541-0600 
Facsimile: (212)541^0784 
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with a copy to Counsel for the Lenders: 



Chadbourne & Parke LLP 
30 Rockefeller Plaza 
New York, NY 10112 
Attn: Howard Safe, Esq. 

Theodore Zink> Esq, 
Telephone: (212)408-5100 
Facsimile: (212)541-5369 

To the United States Trustee: 

The Office of the United States Trustee 
J . Caleb Boggs Federal Bui lding 
Suite 2313, Loxbox 35 
Wilmington, DE 19899 
Attn : Mark Kenney, Esq , 
Telephone: (302)573-6491 
Facsimile: (302)573-6497 

15.5 Further Documents and Action , Post Effective Date L&H shall execute, 
and is authorized to file with the Bankruptcy Court, such agreements and other documents, take 
or cause to be taken such action, and deliver such documents or information as may be necessary 
or appropriate to effect and further evidence the terms and conditions of the Plan and to 
consummate the transactions and transfers contemplated by the Plan. Post Effective Date L&H, 
and all other parties, shall execute any and all documents and instruments that musr be executed 
under or in connection with the Plan in order to implement the terms of the Plan or to effectuate 
the Distributions under the Plan, provided that such documents and instruments are reasonably 
acceptable to such party or parties. 

15.6 Plan Supplement, Except as otherwise provided in the Plan, forms of the 
following documents shall, be contained in the Plan Supplement and filed with the Clerk of the 
Bankruptcy Court at least seven (7) days prior to the Voting Deadline: the Assumption And 
Assignment Schedule, the Plan Administration Agreement and the Litigation Trust Agreement, 
the Mutual Release Agreement among L&H NV and L&H Holdings dated on or about June 26, 
2002, and if available by such date, the lists of the initial members of the Litigation Monitoring 
Committee, Upon its filing with the Bankruptcy Court, the Plan Supplement may be inspected in 
the office of the Clerk of the Bankruptcy Court during normal Bankruptcy Court hours. Holders 
of Claims may obtain a copy of the Plan Supplement upon written request to the Committee in 
accordance with Section 15.4 of the Plan. 

15 J Plan Controls: Conflicts . In the event of any conflict or inconsistency 
between the terms of (a) the Plan (including all exhibits to the Plan), and (b) the Disclosure 
Statement, the terms of the Plan shall control. 
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1 5.8 Reservation of Rights , If the Plan is not confirmed by a Final Order, or if 
the Plan is confirmed and decs not become effective, the rights of all parties in interest in the 
Chapter i 1 Case are and shall be reserved in full. Any concessions or settlements reflected 
herein, if any, are made for purposes of the Plan only, and if the Plan docs not become effective, 
no party in interest in the Chapter 1 1 Case shall be bound or deemed prejudiced by any such 
concession or settlement. 

15.9 Tax Reporting and Compliance . In connection with die Plan and all 
instruments issued in connection therewith and Distributions thereon, Post Effective Date L&H 
shall comply with all withholding and reporting requirements imposed by any federal, state, local 
or foreign taxing authority and all Distributions hereunder shall be subject to any such 
withholding and reporting requirements. No holder of an Allowed Claim or Equity Interest 
against the Chapter 11 Assets shall effectuate any withholding with respect to the cancellation or 
satisfaction of such Allowed Claim under the Plan. Post Effective Date L&H is hereby 
authorized to request an expedited determination of taxes under section 505(b) of the Bankruptcy 
Code for all taxable periods of L&H NV ending after the Petition Date through, and including, 
the Effective Date of the Plan. 

15.10 Binding Effect , The rights, benefits and obligations of any Entity named 
or referred to in the Plan, or whose actions may be required to effectuate the terms of ttie Plan 
shall be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor 
or assign of such Entity (including, but not limited to, any trustee appoimed for L&H NV under 
Chapter 7 or 1 1 of the Bankruptcy Code). The Confirmation Order shall provide that the terms 
and provisions of the Plan and the Confirmation Order shall survive and remain effective after 
entry of any order which may be entered converting the Chapter 1 1 Case to a case under Chapter 
7 of the Bankruptcy Code, and the terms and provisions of the Plan shall condnuc to be effective 
in this or any superseding case under the Bankruptcy Code- 

[END OF TEXT] 
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IN WITNESS WHEREOF, the undersigned has duly executed the Plan as of 
April 10,2003. 

OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF 
LERNOUT & HAUSPJE SPEECH PRODUCTS N.V. 



Bv: /s/ Michael Curran 

Name: Michael Cuiran on behalf orKBC Bank N.V. 
Capacity: Chaimtan of the Official Committee of 

Unsecured Creditors of Lemoui & Hauspie 
Speech Products N.V. 
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Exhibit B 



Notice to Filing and Recording Officers 
of Entry and Terms of Confirmation Order 



IN r THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

„ x 

Inns: ; Chapter 11 

LERNOUT & HAUSPIE Case No. 00-4398 (JHW) 

SPEECH PRODUCTS 

Debtor, : 



NOTICE TO FILING AND RECORDING OFFICERS 
OF ENTRY AND TERMS OF CONFIRMATION ORDER 

TO ALL FILCs T G AND RECORDING OFFICERS: 

PLEASE TAKE NOTICE that on May 29, 2003, the United Slates Bankruptcy 
Court for the District of Delaware entered the Findings of Fact and Conclusions of Law Relating 
To, And Order Under 1 1 U.S.C. § 1129 Confirming, The Official Committee of Unsecured 
Creditors' Plan of Liquidation for Lcrnout & Hauspie Speech Products N,V\ under Chapter 1 1 of 
the Bankruptcy Code, dated March 11, 2003 (the "Confirmation Order "V {Capitalized terms not 
defined in this notice have the meanings ascribed to them in the Confirmation Order or Plan). A 
copy of the Confirmation Order and the Plan are annexed hereto. 

PLEASE TAKE FURTHER NOTICE that paragraph 38 of the Confirmation 
Order provides as follows: 

(a) Pursuant to Section 1 1 46(c) of the Bankruptcy Code, the issuance, 
transfer, or exchange of any security, or the making, delivery, filing, or recording of any 
instrument of transfer, under the Plan shall not be taxed under any law imposing a stamp 
tax, transfer tax, or similar tax. 

(b) Without limiting the generally of subparagraph (a) of (his paragraph, the 
making, delivery, filing, or recording at any time of any deed, bill of sale, mortgage, 
leasehold mortgage, deed of trust, leasehold deed of trust, memorandum of lease, notice 
of lease, assignment, leasehold assignment, security agreement, financing statement, or 
other instrument of absolute or collateral transfer required, or deemed necessary or 
desirable, by L&H NV, Post Effective Date L&H or the Plan Administrator, and other 
agreements or instruments related thereto shall not be so taxed. 

(c) All filing or recording officers, wherever located and by whomever 
appointed, are hereby directed to accept for filing or recording, and to file or record 
immediately upon presentation thereof, all such deeds, bills of sale, mortgages, leasehold 
mortgages, deeds of trust, leasehold deeds of trust, memoranda of lease, notices of lease, 
assignments, leasehold assignments, security agreements, financing statements, and other 
instruments of absolute or collateral transfer without payment of any stamp tax, transfer 



tax, or similar tax imposed by federal, state, or local law. This Notice, (i) shall have the 
efiecl of an order of lhi$ Court, (ii) shall constitute sufficient notice of <he entry of this 
Order to such filing and recording officers, and (iii) shall be a recordable instrument 
notwithstanding any contrary provision of nonbankraptcy law. This Court specifically 
retains jurisdiction to enforce the foregoing direction, by contempt or otherwise. 

Dated: May 29, 2003 

Wilmington, Delaware 



BY ORDER OF THE BANKRUPTCY COURT 
Judith H, Wizmur, 
Bankruptcy Judge 



Exhibit C 

Form of Notice of Entry of Confirmation Order 



IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 



In re: : 

LERNOUT & HAUSPiE 
SPEECH PRODUCTS N.V., 

Debtor. : 

NOTICE OF ENTRY OF ORDER UNDER 1 1 U SX, £ 1129 CONFIRMING 
THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS* PLAN OF 
LIQUIDATION FOR LERNOUT & HAUSPrE SPEECH PRODUCTS N.V. 
UNDER CHAPTER 1 1 OF THE BANKRUPTCY CODE 

TO ALL HOLDERS OF CLAltMS AGAINST AND HOLDERS OF EQUITY INTERESTS IN 
LERNOUT & HAUSPIE SPEECH PRODUCTS N,V„ AND OTHER PARTIES IN INTEREST: 

PLEASE TAKE NOTICE that, on May 29, 2003, the United States Bankruptcy 
Court for Ihe District of Delaware (the "Bankruptcy Court ") entered the Findings of Fact and 
Conclusions of Law Relating To, And Order Under 1 1 U.S.C. § 1129 Confirming, The Official 
Committee of Unsecured Creditors' Plan of Liquidation for Lemout & Hauspie Speech Products 
N. V. under chapter i 1 of the Bankruptcy Code (such plan ofiiquidation, as modified and 
amended, being the "Plan. " and such order being the "Order"). Capitalized terms not defined in 
this notice have the meanings ascribed to them in the Order or the Plan, 

PLEASE TAKE FURTHER NOTICE that, subject to the occurrence of the 
Effective Date* the provisions of the Plan bind L&H NV 7 any person or entity acquiring property 
under the Plan, and any holder of a Claim or Equity Interest, whether or not the Claim or Equity 
Interest of such creditor or equity security holder is impaired under the Plan and whether or not 
such creditor or equity security holder has accepted the Plan, 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan, Priority Non-Tax 
Claims are unimpaired. Holders of Priority Non-Tax Claims will either be paid in full in Cash 
on the Effective Date or receive such treatments to which L&H NV or Post Effective Date 
L&H, as the case may be, and such holder agree in writing. Unsecured Claims, PIERS/Old 
Convertible Subordinated Notes Claims, Common Stock. Securities Law Claims and Other 
Equily Interests are impaired and will receive only those distributions provided under the Plan. 



Chapter 1 1 

Case No, 00-4398 (JHW) 



PLEASE TAKE FURTHER NOTICE that, except as otherwise provided in the 
Plan or Confirmation Order (including any right to receive Distributions under the Plan) or a 
separate order of the Bankruptcy Court, as of the Effective Date, all Entities that have held, 
currently hold or may hold a Claim or other debt or Liability that would be discharged or an 
Equity Interest or other right of an equity security holder that is terminated and canceled 
pursuant to the terms of the Plan, are permanently enjoined from taking any of the following 
actions on account of any such Claims, debts or liabilities or terminated and canceled Equity 
Interests or rights; (I) commencing or continuing in any manner any action or other 
proceeding against Post Effective Date L&H, the Chapter 11 Assets or properties and interests 
in properties of each of the foregoing; (2) enforcing, attaching, collecting or recovering in any 
manner any judgment, award, decree or order against Post Effective Date L&H, the Estate or 
properties and interests in properties of each of the foregoing; 0) creating, perfecting or 
enforcing any lien or encumbrance against Post Effective Date L&H, the Chapter 11 Assets or 
properties and interests in properties of each of the foregoing; (4) asserting a setoff, right of 
subrogation or recoupment of any kind against any obligation due to Post Effective Date 
L&H, the Chapter II Assets or properties and interests in properties of each of the foregoing; 
and (5) commencing or continuing any action, in any manner, in anyplace that does not 
comply with or is inconsistent with the provisions of the Plan and the Confirmation Order. In 
addition, all holders of Belgian Priority Claims shall be prohibited from asserting such claims 
in tlte Chapter 11 Case or seeking consideration pursuant to the Plan on account of a Belgian 
Priority Claim. Such injunction shall extend to all successors of the Debtor and its creditors. 
Nothing in the Plan or the Confirmation Order shall proltibit, impede or prevent any party 
from pursuing a claim or taking any other action in the Belgian Case> or from pursuing a 
claun or taking any action against any assets other than the Chapter 11 Assets, 

PLEASE TAKE FURTHER NOTICE that, nothing in the Plan or the 
Confirmation Order shall bo deemed to discharge, enjoin, restrict or otherwise impair my rights 
that may exist in favor of a person or entity to assert any defensive rights of setoff or recoupment 
with respect to any cause of action that maybe asserted against such person or entity by the 
Debtor or successor in interest to the Debtor, including the Litigation Trust described therein. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan and the Order, the 
satisfaction pursuant to Section 12.3 of the Plan shall also act as an injunction against any Entity 
commencing or continuing any action, employment of process, or other act against L&H NV or 
Post Effective Date L&H to collect, offset, or recover any Claim or Cause of Action satisfied, or 
released under the Plan. 



PLEASE TAKE FURTHER NOTICE that, pursuant^ the Flan and the Order, in 
accordance with Section 7.4.2 of the Plan, and subject to Section 7.14 of the Plan, all of the 
Assigned Causes of Action that belong to or could have been raised by or on behalf of L&H NV 
or its respective Estate, shall be deemed transferred and assigned to the Litigation Trust. The 
assignment shall include, but is not limited to, that certain Cause of Action commenced by 
Kemper Indemnity Insurance Company against, inter ahj, L&H NV bearing Civil Action No 
03-CV-2214 (S.D.N. Y.). Post Effective Daie L&H and the Litigation Trust, as the case may be, 
as the successors to the Debtor, shall retain and may prosecute any of the foregoing as a defense 
or counterclaim to aoy Claim, Counterclaim or action, including, but not limited to, any rights 
under section 502(d) of the Bankruptcy Code. All other Causes of Action arc being retained by 
Post Effective Date L&H in accordance with Section 7.14 of the Plan 

PLEASE TAKE FURTHER NOTTCE that, pursuant to the Plan and the Order, 
except to the extent of any willful misconduct or gross negligence, none of L&H NV, Post 
Effective Date L&H, or any of the L&H NV Parties {but solely in their capacities as L&H NV 
Parties) shall have or mcur any liability to any holder of a Claim or Equity Interest for any act or 
omission in connection with, related to, or arising out of, <a) the Chapter 1 1 Case, (b) the pursuit 
of confirmation of the Plan, (c) the consummation of the Plan or the administration of the Plan or 
the properly to be distributed under the Plan, (d) the Plan, (e) the negotiation, formulation and 
preparation of the Plan and any of the terms, settlements and compromises reflected in the Plan 
and, in all respects, Post Effective Date L&H and each of the L&H NV Parties shall be entitled' 
to rely upon the advice of counsel with respect to their duties and responsibilities under the Plan; 
provided , however, that the exculpation contained in this Section 13.2 of the Plan shall not apply 
(x) with respect to the L&H NV Parties, to acts or omissions that occurred prior to the Petition 
Date, and (y) solely with respect to Post Effective Date L&H, the Litigation Trust, the Plan 
Admim strator, the Litigation Trustee or the Curators, to acts or omissions that occur after the 
Effective Date. 

PLEASE TAKE FURTHER NOTICE that, any party in interest wishing to obtain 
a copy of the Order may request such copy at their own expense by contacting Colin M. Adams, 
Esq., Akin Gump Strauss Hauer & Feld LLP, 590 Madison Avenue, New York, NY 10022, at 
(212) 872-1000. Copies of the Order may also be reviewed during regular business hours at the 
United Stales Bankruptcy Court for the District of Delaware, 824 Market Street, 6th Floor, 
Wjlmtngton, Delaware 19801, or may be viewed at the Bankruptcy Court's website, 
www.dcb.U8couTts.goy_ . 

Dated: May 29, 2003 

Wilmington, Delaware 



BY ORDER OF THE BANKRUPTCY COURT 
Judith H. Wizmur, 
Bankruptcy Judge 



